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ASSEMBLEE GENERALE EXTRAORDINAIRE 
DU 13 juillet 2016 


Me Jacques 

KESSELER 

No 1617/16 


In the year two thousand and sixteen, on the thirteenth day of July, 

before Maitre Jacques Kesseler, notary residing in Petange (Grand Duchy of 
Luxembourg). 

Appeared: 

1. Pantheon Global Co-Investment Opportunities Fund III, L.P., a limited 
partnership, formed under the laws of the state of Delaware (United States of 
America), having its registered office at 160 Greentree DR Street 101, Dover, Kent, 
Delaware 19904 (United States of America) and registered with the Division of 
Corporations of Delaware under number 5646614, hereby represented by its general 
partner being PGCO III GP, LLC, a limited liability company, incorporated under 
the laws of the state of Delaware (United States of America), having its registered 
office at 160 Greentree DR Street 101, Dover, Kent, Delaware 19904 (United States 
of America) and registered with the Division of Corporations of Delaware under 
number 5646612 ("PGOF III"); 

2. Pantheon Multi-Strategy Co-Investment Program 2014, L.P., a limited 
partnership, formed under the laws of the state of Delaware (United States of 
America), having its registered office at 160 Greentree DR Street 101, Dover, Kent, 
Delaware 19904 (United States of America) and registered with the Division of 
Corporations of Delaware under number 5514581, hereby represented by its general 
partner being Pantheon Multi-Strategy Program 2014 US GP, LLC, a limited 
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liability company, incorporated under the laws of the state of Delaware (United 
States of America), having its registered office at 160 Greentree DR Street 101, 
Dover, Kent, Delaware 19904 (United States of America) and registered with the 
Division of Corporations of Delaware under number 5496499 ("PMCP"); and 

3. Pantheon Global Secondary Fund V, L.P., a limited partnership, fonned under 
the laws of the state of Delaware (United States of America), having its registered 
office at 160 Greentree DR Street 101, Dover, Kent, Delaware 19904 (United States 
of America) and registered with the Division of Corporations of Delaware under 
number 5445618, hereby represented by its general partner being PGSF V GP, 
LLC, a limited liability company, incorporated under the laws of the state of 
Delaware (United States of America), having its registered office at 160 Greentree 
DR Street 101, Dover, Kent, Delaware 19904 (United States of America) and 
registered with the Division of Corporations of Delaware under number 5445613 
("PGSF V"). 

All the abovementioned appearing persons were represented by Mrs. Sofia Afonso- 
da Chao Conde, notary's employee, with professional address in Petange, Grand 
Duchy of Luxembourg, by virtue of proxies, which, after having been signed “/re 
varietur ” by the proxyholder and the undersigned notary, shall be annexed to the 
present deed for the purpose of registration. 

Whereas PGOF III, PMCP, and PGSF V (the “Shareholders”), represented as 
above stated, declared that, at the date of the present deed, they hold all the shares 
issued by Quiroga S.a r.L, a private limited liability company (societe a 
responsabilite limitee) incorporated under the laws of the Grand Duchy of 
Luxembourg by a notarial deed enacted by the undersigned notary, dated 24 June 
2016, in the course of being published in the Memorial C, Recueil des Societes et 
Associations, with registered office at 40 avenue Monterey, L-2163 Luxembourg, 
and in course of registration with the Luxembourg Trade and Companies’ Register 
(the "Company"). 

The articles of association of the Company have not been amended since the 
incorporation. 

The Shareholders, represented as above stated, then deliberated on the following 
agenda: 


Agenda 

1. To convert the existing one million two hundred fifty thousand (1,250,000) shares 
having a nominal value of one Euro cent (EUR 0.01) each issued by the Company 
into one hundred and twenty- five thousand (125,000) class A shares of the 
Company, one hundred and twenty-five thousand (125,000) class B share of the 
Company, one hundred and twenty-five thousand (125,000) class C shares of the 
Company, one hundred and twenty-five thousand (125,000) class D shares of the 
Company, one hundred and twenty-five thousand (125,000) class E shares of the 
Company, one hundred and twenty-five thousand (125,000) class F shares of the 
Company, one hundred and twenty-five thousand (125,000) class G shares of the 
Company, one hundred and twenty-five thousand (125,000) class H shares of the 
Company, one hundred and twenty-five thousand (125,000) class I shares of the 
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Company, and one hundred and twenty-five thousand (125,000) class J shares of 
the Company, each having a par value of one Euro cent (EUR 0.01 each. 

2. To increase the Company's share capital by an amount of five million five hundred 
euros (EUR 5,500,000), in order to bring the share capital from its current amount 
of twelve thousand five hundred Euro (EUR 12,500.-) to an amount of five million 
five hundred and twelve thousand five hundred Euro (EUR 5,5 12,500.-), by issuing 
five million five hundred thousand (5,500,000) new shares, having with a nominal 
value of one Euro cent (EUR 0.01) each (together the “New Shares”) 

3 . Subscription to and payment in full of the New Shares together with share premium 
in a total amount of three million nine hundred and seventy-five thousand Euro 
(EUR 5,500,000) by way of a contribution in cash in an aggregate amount of eleven 
million Euro (EUR 1 1,000,000). 

4. To accept the subscription by Pantheon Global Co-Investment Opportunities Fund 
III, L.P. to two hundred and seventy thousand nine hundred (270,900) class A 
shares of the Company, having a nominal value of one Euro cent (EUR 0.01) each, 
fourteen million six hundred and eighty-five thousand four hundred and fifty-six 
(14,685,456) class B share of the Company, having with a nominal value of one 
Euro cent (EUR 0.01) each, fourteen million six hundred and eighty-five thousand 
four hundred and fifty-six (14,685,456) class C shares of the Company, fourteen 
million six hundred and eighty-five thousand four hundred and fifty-six 
(14,685,456) class D shares of the Company, fourteen million six hundred and 
eighty-five thousand four hundred and fifty-six (14,685,456) class E shares of the 
Company, fourteen million six hundred and eighty-five thousand four hundred and 
fifty-six (14,685,456) class F shares of the Company, fourteen million six hundred 
and eighty-five thousand four hundred and fifty-six (14,685,456) class G shares of 
the Company, fourteen million six hundred and eighty-five thousand four hundred 
and fifty-six (14,685,456) class H shares of the Company, fourteen million six 
hundred and eighty-five thousand four hundred and fifty-six (14,685,456) class I 
shares of the Company, and fourteen million six hundred and eighty-five thousand 
four hundred and fifty-six (14,685,456) class J shares of the Company, each having 
a par value of one Euro cent (EUR 0.01 each and fully pay up such new shares as 
well as a share premium amount of one million three hundred and twenty-four 
thousand four hundred Euros (EUR 1,324,400.-) by a contribution in cash of two 
million six hundred and forty-eight thousand eight hundred Euro (EUR 2,648,800.- 
). 

5. To accept the subscription by Pantheon Multi-Strategy Co-Investment Program 
2014, L.P. to sixty-five thousand eight hundred and thirteen (65,813) class A shares 
of the Company, having a nominal value of one Euro cent (EUR 0.01) each, three 
million five hundred and sixty-seven thousand six hundred and eighty-eight 
(3,567,688) class B share of the Company, having with a nominal value of one Euro 
cent (EUR 0.01) each, three million five hundred and sixty-seven thousand six 
hundred and eighty-eight (3,567,688) class C shares of the Company, three million 
five hundred and sixty-seven thousand six hundred and eighty-eight (3,567,688) 
class D shares of the Company, three million five hundred and sixty-seven thousand 
six hundred and eighty-eight (3,567,688) class E shares of the Company, three 
million five hundred and sixty-seven thousand six hundred and eighty-eight 
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(3,567,688) class F shares of the Company, three million five hundred and sixty- 
seven thousand six hundred and eighty-eight (3,567,688) class G shares of the 
Company, three million five hundred and sixty-seven thousand six hundred and 
eighty-eight (3,567,688) class H shares of the Company, three million five hundred 
and sixty-seven thousand six hundred and eighty-eight (3,567,688) class I shares of 
the Company, and three million five hundred and sixty-seven thousand six hundred 
and eighty-eight (3,567,688) class J shares of the Company, each having a par value 
of one Euro cent (EUR 0.01 each and fully pay up such new shares as well as a 
share premium amount of three hundred and twenty-one thousand seven hundred 
and fifty Euro (EUR 321,750) by a contribution in cash of six hundred and forty- 
three thousand five hundred Euro and twenty-five cents (EUR 643,500). 

6. To accept the subscription by Pantheon Global Secondary Fund V, L.P. to seven 
hundred and eight-eight thousand two hundred and eighty eight (788,288) class A 
shares of the Company, having a nominal value of one Euro cent (EUR 0.01) each, 
forty-two million seven hundred and thirty-two thousand nine hundred and sixty- 
eight (42,732,968) class B share of the Company, having with a nominal value of 
one Euro cent (EUR 0.01) each, forty-two million seven hundred and thirty-two 
thousand nine hundred and sixty-eight (42,732,968) class C shares of the Company, 
forty-two million seven hundred and thirty-two thousand nine hundred and sixty- 
eight (42,732,968) class D shares of the Company, forty-two million seven hundred 
and thirty-two thousand nine hundred and sixty-eight (42,732,968) class E shares 
of the Company, forty-two million seven hundred and thirty-two thousand nine 
hundred and sixty-eight (42,732,968) class F shares of the Company, forty-two 
million seven hundred and thirty-two thousand nine hundred and sixty-eight 
(42,732,968) class G shares of the Company, forty-two million seven hundred and 
thirty-two thousand nine hundred and sixty-eight (42,732,968) class H shares of the 
Company, forty-two million seven hundred and thirty-two thousand nine hundred 
and sixty-eight (42,732,968) class I shares of the Company, and forty-two million 
seven hundred and thirty-two thousand nine hundred and sixty-eight (42,732,968) 
class J shares of the Company, each having a par value of one Euro cent (EUR 0.01 
each and fully pay up such new shares as well as a share premium amount of three 
million eight hundred and fifty-three thousand eight hundred and fifty Euros (EUR 
3,853,850.-) by a contribution in cash of seven million seven hundred and seven 
thousand seven hundred (EUR 7,707,700). 

7. Full restatement of the articles of association of the Company without amending 
the corporate object. 

8. Miscellaneous. 

After deliberation, the Shareholders then adopted, the following resolutions each 
time by unanimous vote: 


FIRST RESOLUTION 


The Sole Shareholder resolved to convert the existing one million two hundred fifty 
thousand (1,250,000) shares having a nominal value of one Euro cent (EUR 0.01) 
each issued by the Company into one hundred and twenty-five thousand (125,000) 
class A shares of the Company, one hundred and twenty- five thousand (125,000) 
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class B share of the Company, one hundred and twenty- five thousand (125,000) 
class C shares of the Company, one hundred and twenty-five thousand (125,000) 
class D shares of the Company, one hundred and twenty-five thousand (125,000) 
class E shares of the Company, one hundred and twenty- five thousand (125,000) 
class F shares of the Company, one hundred and twenty- five thousand (125,000) 
class G shares of the Company, one hundred and twenty- five thousand (125,000) 
class H shares of the Company, one hundred and twenty-five thousand (125,000) 
class I shares of the Company, and one hundred and twenty- five thousand (125,000) 
class J shares of the Company, each having a par value of one Euro cent (EUR 0.01 
each. 


SECOND RESOLUTION 


The Shareholders resolved to increase the share capital of the Company by an 
amount of five million five hundred euros (EUR 5,500,000), in order to bring the 
share capital from its current amount of twelve thousand five hundred Euro (EUR 
12,500.-) to an amount of five million five hundred and twelve thousand five 
hundred Euro (EUR 5,512,500.-), by issuing five million five hundred thousand 
(5,500,000) new shares, having with a nominal value of one Euro cent (EUR 0.01) 
each, having the rights and privileges as set forth in the Company's revised articles 
of association to be approved under the fourth resolution below and to be paid up 
in full. 


Subscription - Payment 

Thereupon, now appeared Mrs. Sofia Afonso-da Chao Conde, prenamed, acting 
in her capacity as duly authorized agent and attorney in fact of the mentioned 
principals, by virtue of the above mentioned proxies. 

1. The person appearing declared to subscribe in the name and on behalf of PGOF III 
to two hundred and seventy thousand nine hundred (270,900) class A shares of the 
Company, having a nominal value of one Euro cent (EUR 0.01) each, fourteen 
million six hundred and eighty-five thousand four hundred and fifty-six 
(14,685,456) class B share of the Company, having with a nominal value of one 
Euro cent (EUR 0.01) each, fourteen million six hundred and eighty-five thousand 
four hundred and fifty-six (14,685,456) class C shares of the Company, fourteen 
million six hundred and eighty-five thousand four hundred and fifty-six 
(14,685,456) class D shares of the Company, fourteen million six hundred and 
eighty-five thousand four hundred and fifty-six (14,685,456) class E shares of the 
Company, fourteen million six hundred and eighty-five thousand four hundred and 
fifty-six (14,685,456) class F shares of the Company, fourteen million six hundred 
and eighty-five thousand four hundred and fifty-six (14,685,456) class G shares of 
the Company, fourteen million six hundred and eighty-five thousand four hundred 
and fifty-six (14,685,456) class H shares of the Company, fourteen million six 
hundred and eighty-five thousand four hundred and fifty-six (14,685,456) class I 
shares of the Company, and fourteen million six hundred and eighty-five thousand 
four hundred and fifty-six (14,685,456) class J shares of the Company, each having 
a par value of one Euro cent (EUR 0.01 each and fully pay up such new shares as 
well as a share premium amount of one million three hundred and twenty-four 
thousand four hundred Euros (EUR 1,324,400.-) by a contribution in cash of two 
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million six hundred and forty-eight thousand eight hundred Euro (EUR 2,648,800.- 

). 

2. The person appearing declared to subscribe in the name and on behalf of PMCP to 
sixty-five thousand eight hundred and thirteen (65,813) class A shares of the 
Company, having a nominal value of one Euro cent (EUR 0.01) each, three million 
five hundred and sixty-seven thousand six hundred and eighty-eight (3,567,688) 
class B share of the Company, having with a nominal value of one Euro cent (EUR 
0.01) each, three million five hundred and sixty-seven thousand six hundred and 
eighty-eight (3,567,688) class C shares of the Company, three million five hundred 
and sixty-seven thousand six hundred and eighty-eight (3,567,688) class D shares 
of the Company, three million five hundred and sixty-seven thousand six hundred 
and eighty-eight (3,567,688) class E shares of the Company, three million five 
hundred and sixty-seven thousand six hundred and eighty-eight (3,567,688) class F 
shares of the Company, three million five hundred and sixty-seven thousand six 
hundred and eighty-eight (3,567,688) class G shares of the Company, three million 
five hundred and sixty-seven thousand six hundred and eighty-eight (3,567,688) 
class H shares of the Company, three million five hundred and sixty-seven thousand 
six hundred and eighty-eight (3,567,688) class I shares of the Company, and three 
million five hundred and sixty-seven thousand six hundred and eighty-eight 
(3,567,688) class J shares of the Company, each having a par value of one Euro 
cent (EUR 0.01 each and fully pay up such new shares as well as a share premium 
amount of three hundred and twenty-one thousand seven hundred and fifty Euro 
(EUR 321,750) by a contribution in cash of six hundred and forty-three thousand 
five hundred Euro and twenty-five cents (EUR 643,500). 

3. The person appearing declared to subscribe in the name and on behalf of PGSF V 
to seven hundred and eight-eight thousand two hundred and eighty eight (788,288) 
class A shares of the Company, having a nominal value of one Euro cent (EUR 
0.01) each, forty-two million seven hundred and thirty-two thousand nine hundred 
and sixty-eight (42,732,968) class B share of the Company, having with a nominal 
value of one Euro cent (EUR 0.01) each, forty-two million seven hundred and 
thirty-two thousand nine hundred and sixty-eight (42,732,968) class C shares of the 
Company, forty-two million seven hundred and thirty-two thousand nine hundred 
and sixty-eight (42,732,968) class D shares of the Company, forty-two million 
seven hundred and thirty-two thousand nine hundred and sixty-eight (42,732,968) 
class E shares of the Company, forty-two million seven hundred and thirty-two 
thousand nine hundred and sixty-eight (42,732,968) class F shares of the Company, 
forty-two million seven hundred and thirty-two thousand nine hundred and sixty- 
eight (42,732,968) class G shares of the Company, forty-two million seven hundred 
and thirty-two thousand nine hundred and sixty-eight (42,732,968) class H shares 
of the Company, forty-two million seven hundred and thirty-two thousand nine 
hundred and sixty-eight (42,732,968) class I shares of the Company, and forty-two 
million seven hundred and thirty-two thousand nine hundred and sixty-eight 
(42,732,968) class J shares of the Company, each having a par value of one Euro 
cent (EUR 0.01 each and fully pay up such new shares as well as a share premium 
amount of three million eight hundred and fifty-three thousand eight hundred and 
fifty Euros (EUR 3,853,850.-) by a contribution in cash of seven million seven 
hundred and seven thousand seven hundred (EUR 7,707,700). 
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Evidence of the payment of the mentioned contributions of cash has been given to 
the Company. 


Thereupon the Shareholders resolved to accept the above-mentioned subscriptions 
of the newly issued shares. 


THIRD RESOLUTION 


The Shareholders, represented as above stated, unanimously resolved to fully 
restate the articles of association of the Company, without amending the corporate 
object, which shall now read as follows: 

ARTICLES OF INCORPORATION 

Definitions 

"Act" has the meaning given to it in article 1.1; 

"Articles" means the articles of association of the Company as amended from time 
to time; 

"Available Amount" means the total amount of net profits of the Company 
(including carried forward profits) to the extent the Shareholder(s) would have been 
entitled to dividend distributions according to the Articles, increased by (i) any 
amount of freely distributable reserves (including for the avoidance of doubt the 
share premium and capital contribution account) as freely determined by the Board 
of Managers and (ii) as the case may be by the amount of the share capital reduction 
and legal reserve reduction relating to the Class of Shares to be redeemed/cancelled 
to the extent available but reduced by (i) any losses (included carried forward 
losses), and (ii) any sums to be placed into reserve(s) pursuant to the requirements 
of the Laws or of the Articles, each time as set out when in the relevant Interim 
Accounts (without for the avoidance of doubt, any double counting) so that: 

AA = (NP + P+ CR) - (L + LR) 

Whereby: 

AA = Available Amount 

NP = net profits (including carried forward profits) 

P = any freely distributable reserves (including the share premium and capital 
contribution account) 

CR = the amount of the share capital reduction and legal reserve reduction relating 
to the Class of Shares to be cancelled 

L = losses (including carried forward losses) 
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LR = any sums to be placed into reserve(s) pursuant to the requirements of the Laws 
or of the Articles of Association; 

"Board " has the meaning given to it in article 10; 

"Business Day" means a day (other than a Saturday or Sunday) on which banks are 
generally open in Luxembourg for nonnal business; 

"Bureau" has the meaning given to it in article 20.5; 

"Cancellation Value Per Share" shall be calculated by dividing the Total 
Cancellation Amount to be applied to the Class of Shares to be repurchased and 
cancelled by the number of Shares in issue in such Class of Shares; 

"Chair of the Board" has the meaning given to it in article 10; 

"Classes of Shares" or "Class of Shares" have the meaning given to them in article 
15; 

"Company" has the meaning given to it in article 1.1; 

"Financial Year" has the meaning given to it in article 25. 

"General Meetings" means the general meetings of the Shareholder(s) of the 
Company. 

"Interim Accounts" means the interim accounts of the Company as at the relevant 
Interim Account Date. 

"Interim Account Date" means the date no earlier than eight (8) days before the 
date of the repurchase and cancellation of a Class of Shares. 

"Laws" means the laws of the Grand Duchy of Luxembourg. 

"Legal Reserve" has the meaning given to it in article 27. 

"Luxembourg" means the Grand Duchy of Luxembourg. 

"Management" has the meaning given to it in article 1 1 . 

"Manager(s)" has the meaning given to it in article 9. 

"Person" means an individual, corporation, partnership, limited liability company, 
association, trust or other entity or organization, including a government or political 
subdivision or an agency or instrumentality thereof. 

"Shareholders" or "Shareholder" means any person holding Company's shares or 
to whom such shares are transferred or issued from time to time (excluding the 
Company) in accordance with the terms of the Articles. 
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"Total Cancellation Amount" means the amount detennined by the Board taking 
and approved by the General Meeting on the basis of the relevant Interim Accounts. 
The Total Cancellation Amount shall be the entire Available Amount at the time of 
the cancellation of the relevant Class of Shares unless otherwise resolved by the 
General Meeting in the manner provided for an amendment of the Articles provided 
however that the Total Cancellation Amount shall never be higher than such 
Available Amount. 

Form, name, registered office, object, duration 

1. Form 

1.1 There is hereby established a company in the form of a private 
limited liability company (", societe a responsabilite limitee”) (the "Company") 
which will be governed by the laws of the Grand Duchy of Luxembourg, notably 
the Act of 10 August 1915 on commercial companies, as amended (the "Act"), 
Article 1832 of the Luxembourg Civil Code, as amended, and the present articles 
of incorporation (the "Articles"). 

1.2 The Company may have one sole shareholder or several 
shareholders, provided that the number of shareholders does not exceed forty (40). 

2. Company name 

2. 1 The Company exists under the name "Quiroga S.a r.l.", 

3. Registered office 

3.1 The Company has its registered office in the city of Luxembourg. 

3.2 The Management (as defined in article 11.1 below) is authorised to 

change the address of the Company's registered office within the municipality of 
the Company's registered office. 

3.3 Branches or other offices may be established either in the Grand 
Duchy of Luxembourg or abroad by decision of the Management. 

3.4 In the event that, in the opinion of the Management, extraordinary 
political, economic or social developments occur or are imminent which would 
interfere with the normal activities of the Company at its registered office or with 
the ease of communications with the said office or between the said office and 
persons abroad, it may temporarily transfer the registered office abroad, until the 
end of these abnormal circumstances. Such temporary measures will have no effect 
on the nationality of the Company which, notwithstanding the temporary transfer 
of the registered office, will remain a company governed by the laws of the Grand 
Duchy of Luxembourg. 


4. Object 

The object of the Company is the direct and indirect acquisition and holding 
of stakes, in any form whatsoever, in Luxembourg and/or foreign undertakings, as 
well as the administration, development and management of such stakeholdings. 


9 



This includes without limitation the investment in, acquisition and disposal 
of, grant or issuance (without a public offering) of preferred equity certificates, 
loans, bonds, notes, debentures and other debt instruments, shares, warrants and 
other equity instruments or rights, including without limitation, shares of capital 
stock, limited partnership interests, limited-liability company interests, preferred 
stock, securities and swaps, and any combination of the foregoing, in each case 
whether readily marketable or not, as well as obligations (including without 
limitation synthetic securities obligations) in any type of company, entity or other 
legal person. 

The Company may also use its funds to invest in real estate, intellectual 
property rights or any other movable or immovable asset in any fonn or of any kind. 

The Company may grant pledges, guarantees, liens, mortgages and any other 
fonn of security as well as any form of indemnity, to Luxembourg or foreign 
entities, in respect of its own obligations and debts. 

The Company may also provide assistance in any form (including without 
limitation the extension of advances, loans, money deposits and credit as well as 
the provision of pledges, guarantees, liens, mortgages and any other form of 
security) to the Company's subsidiaries. On a more occasional basis, the Company 
may provide the same type of assistance to undertakings that form part of the same 
group to which the Company belongs or to third parties, provided that doing so is 
in the Company's interest and does not trigger any license requirements. 

In general, the Company may carry out any commercial, industrial or 
financial transactions and engage in such other activities as it deems necessary, 
advisable, convenient, incidental to, or not inconsistent with, the accomplishment 
and development of its corporate purpose. 

Notwithstanding the foregoing, the Company shall not enter into any 
transaction that would cause it to be engaged in a regulated activity or one that 
requires the Company to have a licence. 

5. Duration 

The Company is established for an indefinite period of time. 

Share Capital, Transfer of Shares 

6. Share capital 

The Company's corporate capital is fixed at five million five hundred twelve 
thousand five hundred Euro (5,512,500) represented by the following classes of 
shares (the "Classes of Shares" or "Class of Shares" if considered individually): 

- one million two hundred fifty thousand (1,250,000) class A shares with a 
nominal value of one cent (EUR 0.01) (the “Class A Shares”), all subscribed and 
fully paid up; 
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- sixty-one million one hundred eleven thousand one hundred eleven 

(61,111,111) class B shares with a nominal value of one cent (EUR 0.01) (the 
“Class B Shares”), all subscribed and fully paid up; 

- sixty-one million one hundred eleven thousand one hundred eleven 

(61,111,111) class C shares with a nominal value of one cent (EUR 0.01) (the 
“Class C Shares”) all subscribed and fully paid up; 

- sixty-one million one hundred eleven thousand one hundred eleven 

(61,111,111) class D shares with a nominal value of one cent (EUR 0.01) (the 
“Class D Shares”), all subscribed and fully paid up; 

- sixty-one million one hundred eleven thousand one hundred eleven 

(61,111,111) class E shares with a nominal value of one cent (EUR 0.01) (the 
“Class E Shares”), all subscribed and fully paid up; 

- sixty-one million one hundred eleven thousand one hundred eleven 

(61,111,111) class F shares with a nominal value of one cent (EUR 0.01) class F 
shares (the “Class F Shares”), all subscribed and fully paid up; 

- sixty-one million one hundred eleven thousand one hundred eleven 

(61,111,111) class G shares with a nominal value of one cent (EUR 0.01) class G 
shares (the “Class G Shares”), all subscribed and fully paid up; 

- sixty-one million one hundred eleven thousand one hundred eleven 

(61,111,111) class H shares with a nominal value of one cent (EUR 0.01) class H 
shares (the “Class H Shares”), all subscribed and fully paid up; 

- sixty-one million one hundred eleven thousand one hundred eleven 

(61,111,111) class I shares with a nominal value of one cent (EUR 0.01) class I 
shares (the “Class I Shares”), all subscribed and fully paid up; and 

- sixty-one million one hundred eleven thousand one hundred eleven 

(61,111,111) class J shares with a nominal value of one cent (EUR 0.01) class J 
shares (the “Class J Shares”), all subscribed and fully paid up. 

6.1 The rights and obligations attached to the Shares shall be identical 
except to the extent otherwise provided by the Articles or by the Act.. 

6.2 In addition to the share capital, the shareholder s) of the Company 
(the "Shareholder(s)") may decide to set up a share premium account. Any 
premium paid on shares in addition to the par value must be transferred into this 
share premium account. The funds of the share premium account may be used by 
the Company to redeem the Company's own shares from Shareholders, to offset any 
net realised losses, to make distributions to Shareholders or to allocate funds to the 
legal reserve. 

6.3 In addition to the share capital and share premium account, the 
Company may maintain a capital contribution account 115 ( compte 115 «Apport en 
capitaux propres non remunere par des titres» ) on which the Company shall 
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allocate any capital contributions to the Company which will be made without issue 
by the Company of any new shares in consideration for the relevant contribution. 

6.4 The Company may only acquire its own shares for the purpose of 
and subject to their immediate cancellation. 

6.5 The share capital of the Company may be reduced through the 
repurchase and cancellation of one (1) or more entire Classes of Shares provided 
however that the Company may at no time purchase and cancel the Class A Shares. 
In the case of repurchases and cancellations of Classes of Shares such cancellations 
and repurchases of shares shall be made in the following order: 

(i) Class J Shares; 

(ii) Class I Shares; 

(iii) Class H Shares; 

(iv) Class G Shares; 

(v) Class F Shares; 

(vi) Class E Shares; 

(vii) Class D Shares; 

(viii) Class C Shares; and 
(ix) Class B Shares. 

6.6 In the event of a reduction of share capital through the repurchase and the 
cancellation of any Class of Shares (in the order provided for above), each such 
Class of Shares entitles the holders thereof (pro rata to their holding in such Class 
of Shares) to such portion of the Total Cancellation Amount as is determined by the 
Board of Managers as the case may be, and the holders of Shares of the repurchased 
and cancelled Class of Shares shall receive from the Company an amount equal to 
the Cancellation Value Per Share for each Share of the relevant Class of Shares held 
by them and cancelled. 

6.7 .The issued capital of the Company may be increased or reduced one 
(1) or several times by a resolution of the Shareholders adopted in compliance with 
the quorum and majority rules set by the Articles or, as the case may be, by the Act 
for any amendment to the Articles. 

7. Shares 

7. 1 All shares will be and remain in registered form. 

7.2 Ownership of a share carries implicit acceptance of these Articles 
and the resolutions adopted by the Shareholders. 

7.3 Each share entitles to one vote, subject to the limitations imposed by 
the laws of the Grand Duchy of Luxembourg. 
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7.4 Each share of the Company is indivisible vis-a-vis the Company. Co- 
owners of shares must be represented by a common representative vis-a-vis the 
Company. The Company has the right to suspend the exercise of all rights attached 
to the share until a common representative has been notified by the co-owners to 
the Company in writing or by fax. 

8. Transfer of shares 

8. 1 The shares may be transferred freely amongst the Shareholders. 

8.2 Where the Company has a sole Shareholder, such Shareholder may 
freely transfer his/her/its shares. 

8.3 Where the Company has several Shareholders, any transfer of shares 
to third parties requires the consent of the Shareholders representing at least three 
quarters of the issued share capital. 

8.4 Any transfer of shares must be evidenced by a notarial deed or by a 
private contract. No transfer of shares is binding vis-a-vis the Company or vis-a-vis 
third parties unless duly notified to the Company or accepted by the Company in 
accordance with the applicable Luxembourg law on transfers of claims, in 
particular, without limitation, article 1690 of the Luxembourg Civil Code. 

Management; auditor 


9. Managers 

9. 1 The Company shall be managed by one or several managers, who do 
not need to be Shareholders (the "Manager(s)"). 

9.2 The Managers are appointed by the Shareholders who detennine (i) 
their number, (ii) their remuneration and (iii) the limited or unlimited duration of 
their mandate. 

9.3 The Managers will hold office until their successors are elected. 
They may be re-elected and may be removed at any time, with or without cause, by 
the Shareholders. 

9.4 The Shareholders may decide to qualify the appointed Managers as 
class A managers and class B managers respectively. 

9.5 Even after the tenn of their mandate, the Managers are not entitled 
to disclose confidential information of the Company or any Company information 
which may be detrimental to the Company's interests, except when such a disclosure 
is mandatory by law. 

10. Board of Managers 

10.1 Where more than one Manager has been appointed, the Managers 
will constitute a board of managers (the "Board"). 

10.2 The Board may appoint a Manager as its chair (the "Chair of the 
Board"). 

1 1 . Powers of Management 

11.1 The sole Manager or the Board (as applicable) (the "Management") 
is vested with full powers to act on behalf of the Company and to authorize, on 
behalf of the Company, all acts whether of an administrative or of a disposal nature 
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which the Management in its full discretion deems necessary or useful for 
accomplishing the Company's object. All powers not expressly reserved by the laws 
of the Grand Duchy of Luxembourg to the Shareholders fall within the competence 
of the Management. 

11.2 The Management may also set up one or more committee(s) and 
determine its/their composition and powers and delegate certain powers and/or 
special mandates to them. 

11.3 The Management may confer certain powers and/or special 
mandates to act on behalf of and bind the Company, vis-a-vis third parties, to one 
or several Manager(s), Shareholder(s) or third person(s), any of these acting either 
alone or jointly as detennined by the Management. 

12. Meetings of the Board and Written Decisions 

12. 1 The Board will meet upon the request of any Manager. 

12.2 Such Manager will inform the other Managers of the place, date, 
time and agenda of the meeting by written notice or email. Such notice must be 
received by the Managers at least twenty-four hours prior to the meeting. No 
separate notice is required for meetings held at places, dates and times specified in 
a time schedule previously adopted by a decision of the Board and in case of 
urgency. 

12.3 The above mentioned notice requirement may be waived in writing 
by the concerned Manager(s) or by the unanimous written consent of all Managers 
at the relevant meeting of the Board. 

12.4 At each Board meeting, the Board shall appoint the chair of the 
relevant meeting by vote of the majority of the Managers present or represented at 
such meeting. 

12.5 The Board may also appoint a secretary, whether a Manager or not, 
who will be responsible for keeping the minutes of the meeting. 

12.6 Managers may attend and act at any Board meeting by appointing 
another Manager in writing as her/his representative. 

12.7 Managers may participate in a Board meeting by means of a 
conference call, by videoconference or by any similar means of communication 
enabling several persons to communicate with each other. Such methods of 
participation are to be considered as equivalent to a physical presence at the relevant 
meeting. 

12.8 A quorum of the Board shall be the presence or the representation of 
a majority of the Managers holding office, provided, whenever applicable, that at 
least a Class A Manager and a Class B Manager are present. Decisions will be taken 
by a majority of the votes of the Managers present or represented at the relevant 
meeting and this majority shall at least, whenever applicable, include a Class A 
Manager and a Class B Manager. 

12.9 Decisions of the Board are taken by a majority of the Managers 
present or represented at the relevant Board meeting. In the case of a tied vote, the 
Chair of the Board does not have a casting vote. 
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12.10 The minutes of Board meetings must be drawn up and signed by all 
Managers present at the relevant meeting. Any powers of attorney shall remain 
attached to the minutes. 

12.11 A written decision signed by all Managers is proper and valid as 
though it had been adopted at a meeting of the Board which was duly convened and 
held. Such a decision can be documented in either a single document signed by all 
Managers or in several separate documents all with the same content each of them 
signed by one or several Managers. 

12.12 Where only one Manager has been appointed, such Manager has full 
power to act on behalf of and validly bind the Company without the need of any 
decision in writing or minutes of the sole Manager's decisions. 

12.13 Copies or extracts of the minutes of the Board meeting shall be 
certified by the Management 

13. Representation of the Company 

13.1 Where only one Manager has been appointed, the Company will be 
bound vis-a-vis third parties by the sole signature of that Manager. 

13.2 Where the Company is managed by a Board, the Company will be 
bound vis-a-vis third parties by the joint signatures of any two Board members. 

13.3 Notwithstanding the above, the Company will be bound vis-a-vis 
third parties only by the joint signatures of one class A manager and one class B 
manager if the sole shareholder or the Shareholders (as applicable) have qualified 
the Managers as class A managers and class B managers. 

13.4 Notwithstanding the above, the Company will also be bound vis-a- 
vis third parties by any person to whom valid powers of representation have been 
delegated by the sole Manager of the Board, as applicable. 

14. Conflict of Interests 

14.1 Subject to the following, the conflict of interest rules as set out in 
article 57 of the Act shall apply. 

14.2 No contract or other business between the Company and a third party 
be affected or invalidated by the sole fact that one or several duly authorised 
representatives of the Company, including but not limited to any Manager may have 
a direct or indirect personal interest in the relevant matter. 

14.3 If the sole Manager or all Managers are conflicted with respect to a 
certain matter, the matter shall be resolved upon by the General Meeting of 
Shareholders or the Sole Shareholder (as applicable). 

1 5 . Indemnification of Managers 

15.1 The Company will indemnify its Manager(s), and, if applicable, their 

successors, heirs, executors and administrators, against damages and expenses 
reasonably incurred in connection with any action, suit or proceeding to which the 
Manager(s) is/(are) party for being or having been Manager(s) of the Company or, 
at the request of the Company, of any other company of which the Company is a 
shareholder or creditor if and to the extent they are not entitled to indemnification 
by such other company. 
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15.2 Indemnification will only be provided if and to the extent the 
Manager(s) is/(are) not finally adjudged in an action, suit or proceeding to be liable 
for gross negligence or misconduct. 

15.3 In the event of a settlement, indemnification will only be provided if 
and to the extent the Company is advised by its legal counsel that the Manager(s) 
did not commit a breach of his/her duties. 

15.4 The foregoing right of indemnification does not exclude other rights 
to which the Manager(s) and, if applicable its/ (their) successors, heirs, executors 
and administrators may be entitled. 

16. Audit 

16.1 If no independent auditor is required by the laws of the Grand Duchy 
of Luxembourg and the Company has more than twenty-five (25) Shareholders, the 
Company's annual accounts are to be audited by one or more statutory auditors, 
which can either be one or several Shareholders or third persons. 

16.2 If no independent auditor is required by the laws of the Grand Duchy 
of Luxembourg and the Company has twenty-five (25) or less Shareholders, the 
Shareholders may decide, without being obliged to do so, to have the annual 
accounts audited by one or more statutory auditors, being either Shareholders or 
third persons. 

16.3 The auditor(s) shall be appointed by the Shareholders who shall 
determine the (i) number of auditors, (ii) remuneration of the auditor(s) and (iii) 
duration of the mandate of the auditor(s). The auditor(s) will hold office until their 
successors are elected. They may be re-elected at the end of their term and they may 
be removed at any time, with or without cause, by the Shareholders. 

Shareholders 

17. Shareholders' Resolutions 

17.1 The Shareholders decide by passing resolutions either in 
Shareholders’ meetings or, subject to the limitations set forth in these Articles and 
the laws of the Grand Duchy of Luxembourg, by written resolutions. 

17.2 One vote is attached to each share, except as otherwise provided for 
by the laws of the Grand Duchy of Luxembourg. 

17.3 Any amendment to the Articles must be approved by (i) the majority 
of Shareholders in number and (ii) three-quarters of the issued share capital, except 
as otherwise required by the laws of the Grand Duchy of Luxembourg or by the 
Articles. 

17.4 All other Shareholders’ resolutions will be taken by Shareholders 
representing more than half of the issued share capital of the Company, except as 
otherwise required by the laws of the Grand Duchy of Luxembourg or by the 
Articles. In case the quorum is not reached at the first meeting, the Shareholders 
shall be convened or consulted a second time, by registered letter, and decisions 
shall be adopted by a majority of the votes cast, regardless of the portion of issued 
share capital represented. 

18. Written Resolutions 
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18.1 If the Company has twenty five (25) or less Shareholders, the 
Shareholders' resolutions do not have to be passed in Shareholders' meetings but 
may also be passed by written resolution. 

18.2 The text of resolutions to be adopted by written resolution will be 
sent to the Shareholders in writing by the Management by registered letter, letter, 
e-mail or fax. Shareholders are under the obligation to cast their vote and send it 
back to the Management of the company by registered letter, letter, e-mail or fax 
within fifteen (15) days as from the receipt of the letter. Any votes not cast within 
this time frame will be considered as having abstained from voting. 

18.3 The formal requirements set forth in para. 18.2 for passing written 
Shareholders’ resolutions may be waived by unanimous written resolution of all 
Shareholders in the relevant written resolution or otherwise. 

18.4 The formal requirements set forth in para. 18.2 for passing written 
Shareholders’ resolutions do not apply if the Company has only one Shareholder. 
All resolutions adopted by a sole Shareholder must, however, be documented in 
writing and signed by the sole Shareholder. 

18.5 Any copies or extracts of the written Shareholders’ resolutions shall 
be certified by the Management. 

19. Shareholders' meetings 

19.1 An annual Shareholders’ meeting needs only be held if the Company 
has more than twenty-five (25) Shareholders. In that case, these Articles shall be 
amended in order to provide for the date and time at which such annual 
Shareholders’ meeting shall be held. 

19.2 Extraordinary Shareholders' meetings are convened in accordance 
with the laws of the Grand Duchy of Luxembourg by notice of the Management, 
the auditor(s) of the Company or the Shareholder(s) representing at least half of the 
issued share capital of the Company (if any). 

19.3 A Shareholders’ meeting may only be held abroad if, in the opinion 
of the Management, this should be necessary due to circumstances of force majeure. 

19.4 The notice convening the Shareholders’ meeting shall indicate the 
place, date, time and agenda of the meeting and shall be sent to the Shareholders at 
least eight (8) days prior to the meeting. The above mentioned notice requirement 
may be waived in writing by the concerned Shareholder(s) or by the unanimous 
written consent of all Shareholders at the relevant meeting of the Shareholders. 

19.5 Any duly constituted Shareholders' meeting represents all the 
Shareholders of the Company. 

19.6 If the Company has only a sole Shareholder, this sole Shareholder 
exercises the powers granted to the general meeting of shareholders by applicable 
law and these Articles. Articles 194 to 196 and 199 of the law of 10 August 1915, 
as amended from time to time, are not applicable to that situation. 

20. Procedure at Shareholders' meetings 

20.1 A Shareholder may act at a Shareholders' meeting by appointing a 
representative, who does not have to be a Shareholder, in writing or by fax. 


17 



20.2 Shareholder(s) may participate in a Shareholders' meeting by means 
of a conference call, by videoconference or by any similar means of communication 
enabling several persons to communicate with each other. Such participation shall 
be deemed equivalent to a physical presence at the relevant meeting. 

20.3 The Management may detennine all other conditions that must be 
fulfilled in order to take part in a Shareholders’ meeting. 

20.4 At each meeting of the Shareholders, the Shareholders shall appoint 
the chair of the relevant meeting by vote of the majority of the Shareholders present 
or represented at such meeting (the "Chair of the Shareholders' Meeting"). 

20.5 The Chair of the Shareholders’ Meeting will appoint a secretary. The 
Shareholders will appoint one or several scrutineer(s). The Chairman of the 
Shareholders' meeting together with the secretary and the scrutineer(s) form the 
bureau of the general meeting (the "Bureau"). 

20.6 An attendance list indicating the (i) name of the Shareholders, (ii) 
number of shares held by them and, if applicable, (iii) name of the representative, 
must be drawn up and signed by the members of the Bureau. 

20.7 Minutes of the resolutions of the Shareholders' meeting shall be 
drawn up and signed by the Bureau. 

20.8 Copies or extracts of the minutes of the Shareholders’ meeting shall 
be certified by the Management. 

Financial year, distributions of earnings 

21. Financial year 

21.1 The Company's financial year begins on the first day of the month 
of January and ends on the last day of the month of December. 

22. Approval of financial statements 

22.1 At the end of each financial year, the accounts are closed and the 
Management will draw up the annual accounts of the Company in accordance with 
the laws of the Grand Duchy of Luxembourg. 

22.2 The Management will submit the annual accounts of the Company 
to the company's auditor(s), if any, for review and to the Shareholders for approval. 

22.3 Each Shareholder may inspect the annual accounts at the registered 
office of the Company as provided for by the laws of the Grand Duchy of 
Luxembourg. 

23. Allocation of Profits 

23.1 From the annual net profits of the Company (if any), 5% (five per 
cent.) shall be allocated to a legal reserve (the "Legal Reserve"). This allocation 
shall cease to be required as soon as the Legal Reserve amounts to 10% (ten per 
cent.) of the share capital of the Company, but shall again be compulsory if the 
Legal Reserve falls below 10% (ten per cent.) of the share capital of the Company. 

23.2 After allocation to the Legal Reserve, the Shareholders shall 
determine how the remainder of the annual net profits will be disposed of. It may 
decide to allocate the whole or part of the remainder to a reserve or to a provision, 
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to carry it forward to the next following financial year or to distribute it, together 
with profits carried forward from previous financial years, distributable reserves or 
share premium to the Shareholders as dividend. 

23.3 After allocation to the reserve referred to under article 23.1., the 
Shareholder(s) shall detennine how the remainder of the annual net profits will be 
disposed of by allocating the whole or part of the remainder to a reserve or to a 
provision, by carrying it forward to the next following financial year or by 
distributing it, together with carried forward profits, distributable reserves, share 
premium or capital contribution account to the Shareholder(s), each share entitling 
to the same proportion in such distributions. 

23.4 In any year in which the Company resolves to make dividend 
distributions, drawn from net profits and from available reserves derived from 
retained earnings, including any share premium or amounts in the capital 
contribution account, the amount allocated to this effect shall be distributed in the 
following order of priority: 

23.5 - First, the holders of Class A Shares shall be entitled to receive 
dividend distributions with respect to such year in an amount of zero point sixty per 
cent (0.60%) of the nominal value of the Class A Shares held by them, then, 

23.6 - the holders of Class B Shares shall be entitled to receive dividend 
distributions with respect to such year in an amount of zero point fifty-five per cent 
(0.55%) of the nominal value of the Class B Shares held by them, then, 

23.7 - the holders of Class C Shares shall be entitled to receive dividend 
distributions with respect to such year in an amount of zero point fifty per cent 
(0.50%) of the nominal value of the Class C Shares held by them, then, 

23.8 - the holders of Class D Shares shall be entitled to receive dividend 
distributions with respect to such year in an amount of zero point forty- five per cent 
(0.45%) of the nominal value of the Class D Shares held by them, then, 

23.9 - the holders of Class E Shares shall be entitled to receive dividend 
distributions with respect to such year in an amount of zero point forty per cent 
(0.40%) of the nominal value of the Class E Shares held by them, then, 

23.10 - the holders of Class F Shares shall be entitled to receive dividend 
distributions with respect to such year in an amount of zero point thirty-five per 
cent (0.35%) of the nominal value of the Class F Shares held by them, then, 

23.11 - the holders of Class G Shares shall be entitled to receive dividend 
distributions with respect to such year in an amount of zero point thirty per cent 
(0.30%) of the nominal value of the Class G Shares held by them, then 

23.12 - the holders of Class H Shares shall be entitled to receive dividend 
distributions with respect to such year in an amount of zero point twenty-five per 
cent (0.25%) of the nominal value of the Class H Shares held by them, then, 

23.13 - the holders of Class I Shares shall be entitled to receive dividend 
distributions with respect to such year in an amount of zero point twenty per cent 
(0.20%) of the nominal value of the Class I Shares, and then, 

23.14 - the holders of Class J Shares shall be entitled to receive the 
remainder of any dividend distribution. 
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23.15 Should the whole last outstanding class of shares (by alphabetical 
order, e.g. Class J Shares) have been cancelled following its redemption, repurchase 
or otherwise at the time of the distribution, the remainder of any dividend 
distribution shall then be allocated to the preceding last outstanding class of shares 
in the reverse alphabetical order (e.g. initially Class I Shares). 

23.16 Subject to the conditions (if any) fixed by the Companies Act and in 
compliance with the foregoing provisions, the Manager(s) may pay out an advance 
payment on dividends to the Shareholders. The Manager(s) fix the amount and the 
date of payment of any such advance payment. 

24. Interim dividends 

The Management is authorised to pay out interim dividends, provided that 
current interim accounts have been drawn-up and that said interim accounts show 
that the Company has sufficient available funds for such a distribution. 


Dissolution, liquidation 

25. Dissolution and liquidation 

25 . 1 The dissolution of the Company may be resolved by its Shareholders 
with the same quorum and majority required to amend these Articles, unless 
otherwise provided by the laws of the Grand Duchy of Luxembourg. 

25 .2 Should the Company be dissolved, the liquidation will be carried out 
by one or more liquidators appointed by the Shareholders detennining powers and 
compensation of the liquidator(s). 

25.3 After payment of all the outstanding debts of and charges against the 
Company, including taxes and expenses pertaining to the liquidation process, the 
remaining net assets of the Company shall be distributed equally to the 
Shareholders pro rata to the number of the shares held by them. 

Applicable Law 


26. Applicable law 

All matters not governed by these Articles shall be detennined by the 
applicable law. 


DECLARATION 

The undersigned notary, who understands English, states that, on request of the 
proxyholder of the appearing parties, the present deed is drafted in English, 
followed by a French version and that, in case of any difference between the English 
and the French text, the English text shall prevail. 
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Whereof the present notarial deed was drawn up in Petange, on the date named at 
the beginning of this document. 

The document having been read to the appearing parties’ proxyholder, who is 
known to the notary by his surname, first name, civil status and residence, the said 
person signed together with the notary, this original deed. 

SUIT LA VERSION FRANC AISE DU TEXTE QUI PRECEDE: 

L'an deux mille seize, le treize juillet. 

Par devant Maitre Jacques Kesseler, notaire de residence a Petange (Grand-Duche 
de Luxembourg), 

ont comparu: 

1. Pantheon Global Co-Investment Opportunities Fund III, L.P., une societe, 
existante et constituee selon les lois de l’Etat du Delaware, Etats-Unis d’Amerique, 
ayant son siege social a 160 Greentree DR Street 101, Dover, Kent, Delaware 
19904, Etats-Unis d’Amerique, enregistree aupres du departement des societes de 
l’Etat du Delaware sous le numero 5646614 representee par son commandite PGCO 
III GP, LLC, une societe existante et constituee selon les lois de l’Etat du Delaware, 
Etats-Unis d’Amerique ayant son siege social a 160 Greentree DR Street 101, 
Dover, Kent, Delaware 19904, Etats-Unis d’Amerique, enregistree aupres du 
departement des societes de l’Etat du Delaware sous le numero 5646612 (« PGOF 
III »), 

2. Pantheon Multi-Strategy Co-Investment Program 2014, L.P., une societe, 
existante et constituee selon les lois de l’Etat du Delaware, Etats-Unis d’Amerique, 
ayant son siege social a 160 Greentree DR Street 101, Dover, Kent, Delaware 
19904, Etats-Unis d’Amerique, enregistree aupres du departement des societes de 
l’Etat du Delaware sous le numero 5514581 representee par son commandite 
Pantheon Multi-Strategy Program 2014 US GP, LLC, une societe existante et 
constituee selon les lois de l’Etat du Delaware, Etats-Unis d’Amerique, ayant son 
siege social a 160 Greentree DR Street 101, Dover, Kent, Delaware 19904, Etats- 
Unis d’Amerique, enregistree aupres du departement des societes de l’Etat du 
Delaware sous le numero 5496499 (« PMCP »), 

3. Pantheon Global Secondary Fund V, L.P., une societe existante et constituee 
selon les lois de l’Etat du Delaware, Etats-Unis d’Amerique, ayant son siege social 
a 160 Greentree DR Street 101, Dover, Kent, Delaware 19904, Etats-Unis 
d’Amerique, enregistree aupres du departement des societes de l’Etat du Delaware 
sous le numero 5445618, representee par son commandite PGSF V GP, LLC, une 
societe a responsabilite limitee, constituee sous les lois de l’Etat du Delaware, 
(Etats-Unis d’Amerique, ayant son siege social au 160 Greentree DR Street 101, 
Dover, Kent, Delaware 19904 et enregistree aupres du departement des societes de 
l’Etat du Delaware sous le numero 5445613 (« PGSF V »). 

Toutes les personnes comparantes susmentionnees ont ete representees par Madame 
Sofia Afonso-da Chao Conde, employee de notaire, avec adresse professionnelle 
a Petange, Grand-Duche de Luxembourg, en vertu de procurations sous seing prive, 
qui apres avoir ete signees ne varietur par le mandataire des comparants et par le 
notaire instrumentant, devront etre annexees au present acte pour etre soumises 
avec lui aux formalites de l’enregistrement. 
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PGOF III, PMCP et PGSF V (les « Associes ») represents comme indique ci- 
dessus, ont declare qu'a la date du present acte, ils sont detenteurs de l'integralite 
des parts sociales de Quiroga S.a r.L, une societe a responsabilite limitee constitute 
selon les lois du Grand-Duche de Luxembourg, en date du 24 juin 2016 selon un 
acte re?u par le notaire instrumentant, en cours de publication au Memorial C, 
Recueil des Societes et Associations, ayant son siege social au 40 avenue Monterey, 
L-2163 Luxembourg, Grand-Duche de Luxembourg, en cours d’immatriculation 
aupres du Registre de Commerce et des Societes de Luxembourg (la « Societe »). 

Les statuts de la Societe n’ont pas ete modifies depuis la constitution. 

Les Associes represents tel qu'indique ci-dessus, ont des lors delibere sur l'agenda 
suivant: 


Agenda 

1 . Convertir les un million deux cent cinquante mille ( 1 .250.000) parts sociales 
existantes avec une valeur nominale d'un centime d’euro (EUR 0,01) 
chacune, emises par la Societe en cent vingt-cinq mille (125.000) parts 
sociales de categorie A, de la Societe, cent vingt-cinq mille (125.000) parts 
sociales de categorie B, de la Societe, cent vingt-cinq mille (125.000) parts 
sociales de categorie C, de la Societe, cent vingt-cinq mille (125.000) parts 
sociales de categorie D, de la Societe, cent vingt-cinq mille (125.000) parts 
sociales de categorie E, de la Societe, cent vingt-cinq mille (125.000) parts 
sociales de categorie F, de la Societe, cent vingt-cinq mille (125.000) parts 
sociales de categorie G, de la Societe, cent vingt-cinq mille (125.000) parts 
sociales de categorie H, de la Societe, cent vingt-cinq mille (125.000) parts 
sociales de categorie I, de la Societe, cent vingt-cinq mille (125.000) parts 
sociales de categorie J, de la Societe, avec une valeur nominale d’un centime 
d’euro (0,01) chacune. 

2. Augmenter le capital social de la Societe d’un montant de cinq millions cinq 
cents mille euros (EUR 5.500.000) afin de le porter de son montant actuel 
de douze mille cinq cents euros (EUR 12.500) a un montant de cinq millions 
cinq cent douze mille cinq cents euros (5.512.500) par remission de cinq 
millions cinq cents mille (5,500,000) nouvelles parts sociales, avec une 
valeur nominale d’un centime d’euro (EUR 0,01) chacune (ci apres les 
« Nouvelles Parts Sociales »). 

3. Souscription et liberation integrale des Nouvelles Parts Sociales avec une 
prime d’ emission d’un montant total de cinq millions cinq cents mille euros 
(EUR 5.500.000), par un apport en numeraire d’un montant total de onze 
millions d’euros (EUR 1 1.000.000). 

4. Accepter la souscription au nom et pour le compte de Pantheon Global Co- 
Investment Opportunities Fund III, L.P, de deux cent soixante-dix mille 
neuf cents (270.900) parts sociales de categorie A, detenues par la Societe, 
avec une valeur nominale d’un centime d’euro (EUR 0,01) chacune, 
quatorze millions six cent quatre -vingt-cinq mille quatre cent cinquante-six 
(14.685.456) parts sociales de categorie B, detenues par la Societe, avec une 
valeur nominale d’un centime d’euro (EUR 0,01) chacune, quatorze 
millions six cent quatre-vingt-cinq mille quatre cent cinquante-six 
(14.685.456) parts sociales de categorie C, de la Societe, quatorze millions 
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six cent quatre-vingt-cinq mille quatre cent cinquante-six (14.685.456) parts 
sociales de categorie D, de la Societe, quatorze millions six cent quatre- 
vingt-cinq mille quatre cent cinquante-six (14.685.456) parts sociales de 
categorie E, de la Societe, quatorze millions six cent quatre-vingt-cinq mille 
quatre cent cinquante-six (14.685.456) parts sociales de categorie F, de la 
Societe, quatorze millions six cent quatre-vingt-cinq mille quatre cent 
cinquante-six (14.685.456) parts sociales de categorie G, de la Societe, 
quatorze millions six cent quatre-vingt-cinq mille quatre cent cinquante-six 
(14.685.456) parts sociales de categorie H, de la Societe, quatorze millions 
six cent quatre-vingt-cinq mille quatre cent cinquante-six (14.685.456) parts 
sociales de categorie I, de la Societe, quatorze millions six cent quatre-vingt- 
cinq mille quatre cent cinquante-six (14.685.456) parts sociales de categorie 
J, de la Societe, avec une valeur nominale d’un centime d’euro (EUR 0,01) 
chacune a souscrire et liberer entierement ainsi qu’une prime d’emission 
d’un million trois cent vingt-quatre mille quatre cents euros (EUR 

I. 324.400) par un apport en numeraire d’un montant total de deux millions 
six cent quarante-huit mille huit cents euros (EUR 2.648.800). 

5. Accepter la souscription au nom et pour le compte de Pantheon Multi- 
Strategy Co-Investment Program 2014, L.P., de soixante-cinq mille huit 
cent treize mille (65.813) parts sociales de categorie A, detenues par la 
Societe avec une valeur nominale d’un centime d’euro (EUR 0,01) chacune, 
trois millions cinq cent soixante-sept mille six cent quatre-vingt-huit 
(3.567.688) parts sociales de categorie B, de la Societe, avec une valeur 
nominale d’un centime d’euro (EUR 0,01) chacune, trois millions cinq cent 
soixante-sept mille six cent quatre-vingt-huit (3.567.688) parts sociales de 
categorie C, de la Societe, trois millions cinq cent soixante-sept mille six 
cent quatre-vingt-huit (3.567.688) parts sociales de categorie D, de la 
Societe, trois millions cinq cent soixante-sept mille six cent quatre-vingt- 
huit mille (3.567.688) E, de la Societe, trois millions cinq cent soixante- 
sept mille six cent quatre-vingt-huit mille (3.567.688) F, de la Societe, trois 
millions cinq cent soixante-sept mille six cent quatre-vingt-huit (3.567.688) 
G, de la Societe, trois millions cinq cent soixante-sept mille six cent quatre- 
vingt-huit (3.567.688) H, de la Societe, trois millions cinq cent soixante- 
sept mille six cent quatre-vingt-huit (3.567.688) I, de la Societe, trois 
millions cinq cent soixante-sept mille six cent quatre-vingt-huit (3.567.688) 

J, de la Societe, avec une valeur nominale d’un centime d’euro (EUR 0,01) 
chacune a souscrire et liberer entierement ainsi qu’une prime d’emission de 
trois cent vingt-et-un mille sept cent cinquante mille euros (EUR 321.750) 
par un apport en numeraire d’un montant total de six cent quarante-trois 
mille cinq cents euros (EUR 643.500). 

6. Accepter la souscription au nom et pour le compte de Pantheon Global 
Secondary Fund V, L.P. de sept cent quatre-vingt-huit mille deux cent 
quatre-vingt-huit mille (788.288) parts sociales de categorie A, de la 
Societe, avec une valeur nominale d’un centime d’euro (EUR 0,01) 
chacune, quarante-deux millions sept cent trente-deux mille neuf cent 
soixante-huit (42.732.968) parts sociales de categorie B, de la Societe avec 
une valeur nominale d’un centime d’euro (EUR 0,01) chacune, quarante- 
deux millions sept cent trente-deux mille neuf cent soixante-huit 
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(42.732.968) parts sociales de categorie C, de la Societe quarante-deux 
millions sept cent trente-deux mille neuf cent soixante-huit (42.732.968) 
parts sociales de categorie D, de la Societe quarante-deux millions sept cent 
trente-deux mille neuf cent soixante-huit (42.732.968) parts sociales de 
categorie E, de la Societe quarante-deux millions sept cent trente-deux mille 
neuf cent soixante-huit (42.732.968) parts sociales de categorie F, de la 
Societe quarante-deux millions sept cent trente-deux mille neuf cent 
soixante-huit (42.732.968) parts sociales de categorie G, de la Societe 
quarante-deux millions sept cent trente-deux mille neuf cent soixante-huit 
(42.732.968) parts sociales de categorie H, de la Societe quarante-deux 
millions sept cent trente-deux mille neuf cent soixante-huit (42.732.968) 
parts sociales de categorie I, de la Societe quarante-deux millions sept cent 
trente-deux mille neuf cent soixante-huit (42.732.968) parts sociales de 
categorie J, de la Societe avec une valeur nominale d’un centime d’euro 
(EUR 0,01) chacune a souscrire et liberer entierement ainsi qu’une prime 
d’ emission de trois millions huit cent cinquante-trois mille huit cent 
cinquante euros (EUR 3.853.850) par un apport en numeraire d’un montant 
total de sept millions sept cent sept mille sept cents euros (EUR 7.707.700). 

7. Proceder a la refonte des statuts de la Societe, sans modifier l’objet social. 

8. Divers. 

Apres deliberation, les Associes ont adopte a l'unanimite les resolutions suivantes: 


PREMTERF, RESOLUTION 

L’Associe Unique a decide de convertir les un million deux cent cinquante mille 
(1.250.000) parts sociales existantes avec une valeur nominale d'un centime d’euro 
(EUR 0,01) chacune, emises par la Societe en cent vingt-cinq mille (125.000) parts 
sociales de categorie A, de la Societe, cent vingt-cinq mille (125.000) parts sociales 
de categorie B, de la Societe, cent vingt-cinq mille (125.000) parts sociales de 
categorie C, de la Societe, cent vingt-cinq mille (125.000) parts sociales de 

categorie D, de la Societe, cent vingt-cinq mille (125.000) parts sociales de 

categorie E, de la Societe, cent vingt-cinq mille (125.000) parts sociales de 

categorie F, de la Societe, cent vingt-cinq mille (125.000) parts sociales de categorie 

G, de la Societe, cent vingt-cinq mille (125.000) parts sociales de categorie H, de 
la Societe, cent vingt-cinq mille (125.000) parts sociales de categorie I, de la 
Societe, cent vingt-cinq mille (125.000) parts sociales de categorie J, de la Societe, 
avec une valeur nominale d'un centime d’euro (0,01) chacune. 

DEUXIEME RESOLUTION 

Les Associes ont decide d’augmenter le capital social de la Societe d’un montant de 
de cinq millions cinq cents mille euros (EUR 5.500.000) afin de le porter de son 
montant actuel de douze mille cinq cents euros (EUR 12.500) a un montant de cinq 
millions cinq cent douze mille cinq cents euros (5.512.500) par remission de cinq 
millions cinq cents mille (5.500.000) nouvelles parts sociales, avec une valeur 
nominale d’un centime d’euro (EUR 0,01) chacune, ayant les droits et privileges 
comine indique dans statuts coordonnes de la Societe, ces derniers etant a approuver 
a la quatrieme resolution ci-dessous et entierement liberees. 
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SOUSCRIPTION - LIBERATION 

Par consequent, comparait desormais Madame Sofia Afonso-da Chao Conde, 
susmentionnee, agissant en sa qualite d’ agent et mandataire dument autorisee des 
parties mentionnees, en vertu des procurations mentionnees ci-dessus. 

1 . Le comparant a declare souscrire au nom et pour le compte de PGOF III a 
deux cent soixante-dix mille neuf cents (270.900) parts sociales de categorie 
A, detenues par la Societe, avec une valeur nominale d’un centime d’euro 
(EUR 0,01) chacune, quatorze millions six cent quatre-vingt-cinq mille 
quatre cent cinquante-six (14.685.456) parts sociales de categorie B, 
detenues par la Societe, avec une valeur nominale d’un centime d’euro 
(EUR 0,01) chacune, quatorze millions six cent quatre-vingt-cinq mille 
quatre cent cinquante-six (14.685.456) parts sociales de categorie C, de la 
Societe, quatorze millions six cent quatre-vingt-cinq mille quatre cent 
cinquante-six (14.685.456) parts sociales de categorie D, de la Societe, 
quatorze millions six cent quatre-vingt-cinq mille quatre cent cinquante-six 
(14.685.456) parts sociales de categorie E, de la Societe, quatorze millions 
six cent quatre-vingt-cinq mille quatre cent cinquante-six (14.685.456) parts 
sociales de categorie F, de la Societe, quatorze millions six cent quatre- 
vingt-cinq mille quatre cent cinquante-six (14.685.456) parts sociales de 
categorie G, de la Societe, quatorze millions six cent quatre-vingt-cinq mille 
quatre cent cinquante-six (14.685.456) parts sociales de categorie H, de la 
Societe, quatorze millions six cent quatre-vingt-cinq mille quatre cent 
cinquante-six (14.685.456) parts sociales de categorie I, de la Societe, 
quatorze millions six cent quatre-vingt-cinq mille quatre cent cinquante-six 
(14.685.456) parts sociales de categorie J, de la Societe, avec une valeur 
nominale d’un centime d’euro (EUR 0,01) chacune a souscrire et liberer 
entierement ainsi qu’une prime d’ emission d’un million trois cent vingt- 
quatre mille quatre cents euros (EUR 1 .324.400) par un apport en numeraire 
d’un montant total de deux millions six cent quarante-huit mille huit cents 
euros (EUR 2.648.800). 

2. Le comparant a declare souscrire au nom et pour le compte de PMCP a 
soixante-cinq mille huit cent treize mille (65.8 13) parts sociales de categorie 
A, detenues par la Societe avec une valeur nominale d’un centime d’euro 
(EUR 0,01) chacune, trois millions cinq cent soixante-sept mille six cent 
quatre-vingt-huit mille (3.567.688) parts sociales de categorie B, de la 
Societe, avec une valeur nominale d’un centime d’euro (EUR 0,01) 
chacune, trois millions cinq cent soixante-sept mille six cent quatre-vingt- 
huit mille (3.567.688) parts sociales de categorie C, de la Societe, trois 
millions cinq cent soixante-sept mille six cent quatre-vingt-huit mille 
(3.567.688) parts sociales de categorie D, de la Societe, trois millions cinq 
cent soixante-sept mille six cent quatre-vingt-huit mille (3.567.688) E, de la 
Societe, trois millions cinq cent soixante-sept mille six cent quatre-vingt- 
huit mille (3.567.688) F, de la Societe, trois millions cinq cent soixante- 
sept mille six cent quatre-vingt-huit mille (3.567.688) G, de la Societe, trois 
millions cinq cent soixante-sept mille six cent quatre-vingt-huit mille 
(3.567.688) H, de la Societe, trois millions cinq cent soixante-sept mille six 
cent quatre-vingt-huit mille (3.567.688) I, de la Societe, trois millions cinq 
cent soixante-sept mille six cent quatre-vingt-huit mille (3.567.688) J, de la 
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Societe, avec une valeur nominale d’un centime d’euro (EUR 0,01) chacune 
a souscrire et liberer entierement ainsi qu’une prime d’emission de trois cent 
vingt-et-un mille sept cent cinquante mille euros (EUR 321.750) par un 
apport en numeraire d’un montant total de six cent quarante-trois mille cinq 
cents euros (EUR 643.500). 

3. Le comparant a declare souscrire au nom et pour le compte de PGSF V a 
sept cent quatre-vingt-huit mille deux cent quatre-vingt-huit mille (788.288) 
parts sociales de categorie A, de la Societe, avec une valeur nominale d’un 
centime d’euro (EUR 0,01) chacune, quarante-deux millions sept cent 
trente-deux mille neuf cent soixante-huit (42.732.968) parts sociales de 
categorie B, de la Societe avec une valeur nominale d’un centime d’euro 
(EUR 0,01) chacune, quarante-deux millions sept cent trente-deux mille 
neuf cent soixante-huit (42.732.968) parts sociales de categorie C, de la 
Societe quarante-deux millions sept cent trente-deux mille neuf cent 
soixante-huit (42.732.968) parts sociales de categorie D, de la Societe 
quarante-deux millions sept cent trente-deux mille neuf cent soixante-huit 
(42.732.968) parts sociales de categorie E, de la Societe quarante-deux 
millions sept cent trente-deux mille neuf cent soixante-huit (42.732.968) 
parts sociales de categorie F, de la Societe quarante-deux millions sept cent 
trente-deux mille neuf cent soixante-huit (42.732.968) parts sociales de 
categorie G, de la Societe quarante-deux millions sept cent trente-deux mille 
neuf cent soixante-huit (42.732.968) parts sociales de categorie H, de la 
Societe quarante-deux millions sept cent trente-deux mille neuf cent 
soixante-huit (42.732.968) parts sociales de categorie I, de la Societe 
quarante-deux millions sept cent trente-deux mille neuf cent soixante-huit 
(42.732.968) parts sociales de categorie J, de la Societe avec une valeur 
nominale d’un centime d’euro (EUR 0,01) chacune a souscrire et liberer 
entierement ainsi qu’une prime d’ emission de trois millions huit cent 
cinquante-trois mille huit cent cinquante euros (EUR 3.853.850) par un 
apport en numeraire d’un montant total de sept millions sept cent sept mille 
sept cents euros (EUR 7.707.700). 

La preuve du paiement des contributions en numeraire ci-dessus a ete fournie a la 
Societe. 

Sur ce les Associes ont decide d’accepter les souscriptions susmentionnees des 
nouvelles parts sociales. 

TROISIEME RESOLUTION 

Les Associes, represents tel qu’indique ci-dessus, deciderent a funanimite de 
reformer les statuts de la Societe sans modifier l’objet social, de la maniere suivante: 

Statuts 

Definitions 

Loi a le sens donne a F article 1.1 ; 

Statuts designe les statuts de la Societe tel que modifies de temps en temps ; 

Montant Disponible designe le montant total des benefices nets de la Societe (y 
compris les benefices reports) dans la mesure ou les Associes auraient eu droit a 
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des distributions de dividendes conformement aux dispositions des Statuts, 
augmentes (i) tout montant de reserves librement distribuables (y compris, pour 
eviter toute ambiguite, la reserve de prime d'emission et de prime d’apport en 
capitaux propres non remunere par des titres, prevue au compte 115) cornme 
librement determine par le Conseil de Gerance et (ii) le cas echeant, du montant de 
la reduction du capital social et de la reduction de la reserve legale relatif a la 
Categorie de Parts Sociales a racheter/annuler dans la mesure du possible, mais 
diminues (i) des pertes (y compris les pertes reportees) et (ii) des soinmes a placer 
dans la ou les reserves conformement aux prescriptions du Droit ou aux Statuts, 
chaque fois de la maniere indiquee dans les Comptes Interimaires concemes (sans 
double comptage, pour eviter toute ambiguite) afin que: 

AA = (NP + P+ CR) - (L + LR) 

Sachant que: 

AA = Montant Disponible 

NP = benefice nets (y compris les benefices reportes) 

P = reserves librement distribuables (incluant les reserves de primes d’emission et 
le compte 1 1 5 apport en capitaux propres non remunere par des titres) 

CR = montant de la reduction du capital social et de la reduction de la reserve legale 
relative a la Categorie de Parts Sociales a annuler 

L = pertes (y compris les pertes reportees) 

LR = sommes a placer dans la ou les reserves conformement au Droit ou aux 
Statuts; 

Conseil a le sens donne a Particle 10 ; 

Jour Ouvrable designe un jour (autre que samedi ou dimanche) ou les banques 
sont ouvertes pour les affaires normales ; 

Bureau a le sens donne a Particle 20.5 ; 

Valeur d'Annulation par Part Sociale designe le Montant Total d'Annulation a 
appliquer a la Categorie de Parts Sociales a racheter et annuler, divise par le nombre 
de Parts Sociales en circulation dans cette Categorie de Parts Sociales; 

President du Conseil a le sens donne a Particle 10 ; 

Categories de Parts Sociales ou Categorie de Parts Sociales a le sens donne a 
Particle 15; 

Societe a le sens donne a Particle 1.1 ; 

Annee Sociale a le sens donne a Particle 25 ; 

Assemblies Generates designe les assemblies generates des Associes de la 
Societe ; 

Comptes Interimaires designe les comptes interimaires de la Societe, a la Date 
d’Arrete des Comptes Interimaires concemee; 

Date d'Arrete des Comptes Interimaires designe une date qui tombe au moins 
huit (8) jours avant la date de rachat et d’annulation d’une Categorie de Parts 
Sociales; 

Loi designe la loi en vigueur au Grand-Duche de Luxembourg; 
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Reserve Legale a le sens qui lui est donne a l’article 23; 

Luxembourg designe le Grand-Duche de Luxembourg; 

Gestion a le sens donne a l’article 1 1 ; 

Gerants a le sens donne a l’article 9 ; 

Personne signifie tout individu, societe, partenariat, societe a responsabilite 
limitee, un fiduciaire ou autre entite ou organisation, incluant un gouvemement ou 
subdivision politique ou une agence ou instrumentality de celle-ci ; 

Associes ou Associe designe toute personne detenant des parts sociales dans la 
Societe ou a toute personne a qui ces parts sociales sont transferees ou emises de 
temps en temps (excluant la Societe) conformement aux tennes des Statuts ; 

Montant Total d'Annulation designe le montant fixe par le Conseil de Gerance et 
approuve par l'Assemblee Generale sur le fondement des Comptes Interimaires 
concernes. Le Montant Total d'Annulation est le Montant Disponible total de la 
Categorie de Parts Sociales concemee au moment de l’annulation, sauf resolution 
contraire de l'Assemblee Generale deliberant comine en matiere de modification 
des Statuts, sous reserve, cependant, que le Montant Total d'Annulation ne depasse 
jamais ce Montant Disponible. 

« Forme, denomination, siege social, objet, duree 

1. Forme 

1.1 II est forme une societe sous la fonne d’une societe a 
responsabilite limitee (la « Societe ») qui sera regie par les lois du 
Grand-Duche de Luxembourg, notamment par la loi du 10 aout 1915 
concernant les societes commerciales, telle que modifiee (la « Loi »), 
par l’article 1832 du Code Civil, tel que modifie, ainsi que par les 
presents statuts (les « Statuts »). 

1.2 La Societe peut compter un associe unique ou plusieurs 
associes, a condition que le nombre d’associes ne depasse pas quarante 
(40). 

2. Denomination 

La Societe existe sous la denomination « Quiroga S.a r.l. ». 

3. Siege Social 

3.1 Le siege social de la Societe est etabli dans la municipalite de 
Luxembourg. 

3.2 La Gerance (tel que defini a 1'article 11.1 ci-dessous) est 
autorise a changer l’adresse du siege social de la Societe a l’interieur de 
la municipalite du siege social de la Societe. 

3.3 Des succursales ou autres bureaux peuvent etre etablis soit au 
Grand-Duche de Luxembourg, soit a l’etranger par une decision de la 
Gerance. 

3.4 Au cas ou la Gerance estimerait que des evenements 
extraordinaires d'ordre politique, economique ou social sont de nature 
a compromettre l'activite normale de la Societe au siege social ou la 
communication aisee avec ce siege ou entre ce siege et des personnes a 
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l'etranger ou que de tels evenements sont imminents, elle pourra 
transferer temporairement le siege social a l’etranger, jusqu'a cessation 
complete de ces circonstances anormales. Ces mesures provisoires 
n'auront aucun effet sur la nationalite de la Societe, laquelle, nonobstant 
ce transfert provisoire du siege social, restera regie par la loi du Grand- 
Duche de Luxembourg. 

4. Objet 

La Societe a pour objet la prise de participations directes ou 
indirectes et la detention de ces participations, sous n’importe quelle 
fonne, dans toutes entreprises luxembourgeoises ou etrangeres, ainsi 
que fadministration, la gestion et la mise en valeur de ces participations. 

Ceci inclut, mais n’est pas limite a l'investissement, l’acquisition, 
la vente, l’octroi ou remission (sans offre publique ) de certificats de 
capital preferentiels, prets, obligations, reconnaissances de dettes et 
autres formes de dettes, parts sociales, bons de souscriptions et autres 
instalments de capital ou droits, incluant sans limitation, des parts de 
capital social, participations dans une association ( limited partnership), 
participations dans une societe a responsabilite limitee ( limited liability 
company), parts preferentielles, valeurs mobilieres et swaps, et toute 
combinaison de ce qui precede, qu'ils soient facilement realisables ou 
non, ainsi que des engagements (incluant mais non limite a des 
engagements relatives a des valeurs synthetiques) de societes, entites 
ou autres personnes juridiques de tout type. 

La Societe peut aussi utiliser ses fonds pour investir dans 
l’immobilier, les droits de propriety intellectuelle ou dans tout autre actif 
mobilier ou immobilier de toute sorte ou toute forme. 

La Societe peut accorder des gages, garanties, privileges, 
hypotheques et toute autre forme de suretes ainsi que toute fonne 
d’indemnites, a des entites luxembourgeoises ou etrangeres, en relation 
avec ses propres obligations et dettes. 

La Societe peut accorder toute forme d’assistance (incluant mais 
non limite a l’octroi d’avances, prets, depots d’argent et credits ainsi que 
l’octroi de gages, garanties, privileges, hypotheques et toute autre forme 
de suretes, de toute sorte et forme) aux filiales de la Societe. De maniere 
plus occasionnelle, la Societe peut accorder le meme type d’assistance 
aux societes qui font partie du meme groupe de societes que la Societe 
ou a des tiers, sous condition que cela tombe dans l’interet social et sans 
engendrer une obligation d’une autorisation specifique. 

D’une maniere generate, la Societe peut effectuer toute operation 
commerciale, industrielle ou financiere et s’engager dans toute autre 
activite qu’elle jugera necessaire, conseillee, appropriee, incidente a ou 
non contradictoire avec l'accomplissement et le developpement de ce 
qui precede. 

Nonobstant ce qui precede, la Societe ne s’engagera dans aucune 
transaction qui entrainerait son engagement dans une quelconque 
activite qui serait consideree comme une activite reglementee ou qui 
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requerrait de la Societe la possession de toute autre autorisation 
specifique. 

5. Duree 

La Societe est etablie pour une duree illimitee. 

Capital social, cession de parts sociales 

6. Capital Social 

Le capital social de la Societe est fixe a cinq millions cinq 
cent douze mille cinq cents euros (EUR 5.512.500), represente 
par les categories de parts sociales suiv antes (les « Categories de 
Parts Sociales » ou la « Categorie de Parts Sociales » en cas de 
consideration individuelle): 

un million deux cent cinquante mille (1.250.000) parts 
sociales de categorie A (les "Parts Sociales de Categorie 
A"), toutes souscrites et liberees entierement; 

six millions cent onze mille cent onze (6.111.111) parts 
sociales de categorie B (les "Parts Sociales de Categorie B") 
toutes souscrites et liberees entierement; 

six millions cent onze mille cent onze (6.111.111) parts 
sociales de categorie C (les "Parts Sociales de Categorie C") 
toutes souscrites et liberees entierement; 

six millions cent onze mille cent onze (6.111.111) parts 
sociales de categorie D (les "Parts Sociales de Categorie D") 
toutes souscrites et liberees entierement; 

six millions cent onze mille cent onze (6.111.111) parts 
sociales de categorie E (les "Parts Sociales de Categorie E") 
toutes souscrites et liberees entierement; 

six millions cent onze mille cent onze (6.111.111) parts 
sociales de categorie F (les "Parts Sociales de Categorie F") 
toutes souscrites et liberees entierement; 

six millions cent onze mille cent onze (6.111.111) parts 
sociales de categorie G (les "Parts Sociales de Categorie G") 
toutes souscrites et liberees entierement; 

six millions cent onze mille cent onze (6.111.111) parts 
sociales de categorie H (les "Parts Sociales de Categorie H") 
toutes souscrites et liberees entierement; 

six millions cent onze mille cent onze (6.111.111) parts 
sociales de categorie I (les "Parts Sociales de Categorie I") 
toutes souscrites et liberees entierement; 

six millions cent onze mille cent onze (6.111.111) parts 
sociales de categorie J (les "Parts Sociales de Categorie J") 
toutes souscrites et liberees entierement; 

ayant une valeur nominale d’un centime d’euro (EUR 0,0 1) chacune. 


30 



6.1 Les droits et obligations attaches aux Parts Sociales seront 
identiques excepte dans les cas prevus par ces Statuts ou par la Loi. 

6.2 En plus du capital social, l’/les associe(s) de la Societe (l’/les 
« Associe(s) ») peuvent decider d’etablir un compte de prime 
d’emission. Toutes les primes payees sur une part sociale en plus de la 
valeur nominale seront transferees sur ce compte de prime d’emission. 
Les fonds de ce compte de primes d’emission peuvent etre utilises par 
la Societe pour racheter les propres parts sociales de la Societe aux 
Associes, pour compenser des pertes nettes realisees, pour effectuer des 
distributions aux Associes ou pour etre affecte a la reserve legale. 

6.3 En plus du capital social et des comptes de prime d’emission, 
la Societe peut creer un compte 115 «Apport en capitaux propres non 
remunere par des titres» sur lequel la Societe place tout capital ayant 
ete apporte a la Societe sans emission par la Societe de nouvelles parts 
sociales en contrepartie de l’apport en question. 

6.4 La Societe ne peut acquerir ses propres parts sociales qu’aux 
fins et sous reserve de leur annulation immediate. 

6.5 Le capital social de la Societe peut etre reduit par le rachat et 
l’annulation de l’integralite d’une (1) ou plusieurs Categories de Parts 
Sociales, etant precise cependant que la Societe ne peut, en aucun cas, 
acheter et annuler les Parts Sociales de Categorie A. En cas de rachats 
et annulations de Categories de Parts Sociales, ces annulations et 
rachats seront effectues dans l’ordre suivant: 

(i) Parts Sociales de Categorie J; 

(ii) Parts Sociales de Categorie I; 

(iii) Parts Sociales de Categorie H; 

(iv) Parts Sociales de Categorie G; 

(v) Parts Sociales de Categorie F; 

(vi) Parts Sociales de Categorie E; 

(vii) Parts Sociales de Categorie D; 

(viii) Parts Sociales de Categorie C; et 
(ix) Parts Sociales de Categorie B. 

En cas de reduction du capital social par rachat et annulation d’une 
Categorie de Parts Sociales (dans l’ordre prevu ci-dessus), chaque 
Categorie de Parts Sociales donne a ses detenteurs le droit 
(proportionnellement a leur participation dans la Categorie de 
Parts Sociales concernee) a une fraction du Montant Total 
d’Annulation fixe par le Conseil de Gerance, et la Societe verse 
aux detenteurs des Parts Sociales de la Categorie de Parts Sociales 
rachetee et annulee un montant egal a la Valeur d’Annulation par 
Part Sociale pour chaque Part Sociale de la Categorie de Parts 
Sociales concernee qu’ils detenaient et qui a ete annulee. 

6.6 Sous reserve des modalites de toute Convention existante, le 
capital social de la Societe peut etre augmente ou reduit, en une (1) ou 
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en plusieurs fois, par une resolution des Associes adoptee suivant les 
regies de quorum et majorite prevues dans ces Statuts, ou le cas echeant, 
en conformite avec les regies prevues par la Loi en ce qui conceme toute 
modification de ces Statuts. 

7. Parts Sociales 

7. 1 Chaque part sociale sera et restera sous forme nominative. 

7.2 La propriete de tout part sociale implique l’acceptation des 
presents Statuts et des resolutions prises par les Associes. 

7.3 Un vote est attache a chaque part sociale, sous reserve des 
restrictions imposees par les lois du Grand-Duche de Luxembourg. 

7.4 Chaque part est indivisible a l'egard de la Societe. Les 
proprietaries indivis de parts sociales sont tenus de se faire representer 
aupres de la Societe par un mandataire commun. La Societe a le droit 
de suspendre l'exercice de tous les droits attaches a la part sociale 
concernee et ce jusqu'a la nomination d’un mandataire commun. 

8 . Cession de Parts Sociales 

8.1 Les parts sociales peuvent etre librement cedees entre les 
Associes. 

8.2 Lorsque la Societe est composee d’un Associe unique, cet 
Associe peut ceder ses parts sociales librement. 

8.3 Lorsque la Societe est composee de plusieurs Associes, tout 
transfert de parts sociales a des tiers requiert l’agrement des Associes 
representant au moins les trois-quarts du capital social. 

8.4 Toute cession de parts sociales doit etre documentee par un 
acte notarie ou sous seing prive. Les cessions de parts sociales ne sont 
opposables a la Societe et aux tiers qu'apres qu'elles aient ete 
correctement signifies a la Societe ou acceptees par la Societe 
confonnement au droit luxembourgeois applicable en matiere de 
transfert de creances, notamment, sans s’y limiter, a l’article 1690 du 
Code Civil luxembourgeois. 


Gerance, Commissaire aux comptes 

9. Gerants 

9.1 La Societe est geree par un ou plusieurs gerants, associes ou 
non associes (le(s) « Gerant(s) »). 

9.2 Les Gerants sont nornmes par les Associes, qui fixent (i) leur 
nombre, (ii) leur remuneration et (iii) le caractere limite ou illimite de 
leur mandat. 

9.3 Les Gerants resteront en fonction jusqu'a la nomination de 
leur successeur. Il(s) peut/peuvent etre renomme(s) et peut/peuvent etre 
revoque(s) a tout moment, avec ou sans motif, par les Associes. 
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9.4 Les Associes peuvent decider de qualifier les Gerants 
nommes de gerants de categorie A et, respectivement, de gerants de 
categorie B. 

9.5 Les Gerants ne reveleront pas, meme apres le tenne de leur 
mandat, des infonnations confidentielles au sujet de la Societe ou toute 
infonnation concernant la Societe dont la divulgation pourrait porter 
prejudice aux interets de la Societe, excepte lorsqu'une telle divulgation 
est obligatoire par la loi. 

10. Conseil de Gerance 

10.1 Si plus d’un Gerant a ete nomine, les Gerants constitueront 
un conseil de gerance (le « Conseil de Gerance »). 

10.2Le Conseil de Gerance choisira panni ses membres un 
president (le « President du Conseil de Gerance »). 

1 1 . Pouvoirs des Gerants 

ll.lLe Gerant unique ou, le cas echeant, le Conseil de Gerance 
(la « Gerance ») est investi des pouvoirs les plus etendus pour agir au 
nom de la Societe et pour autoriser, au nom de la Societe, tous les actes, 
qu’ils soient d'administration ou de disposition, que la Gerance juge a 
sa seule discretion necessaires ou utiles pour la realisation de l’objet 
social de la Societe. Tous les pouvoirs qui ne sont pas expressement 
reserves par les lois du Grand-Duche de Luxembourg ou par les 
presents Statuts aux Associes sont de la competence de la Gerance. 

11.2La Gerance peut aussi creer un ou plusieurs comite(s) et 
determiner sa/leur composition et ses/leurs pouvoirs et leur deleguer 
certains pouvoirs et/ou mandats. 

11.3La Gerance peut conferer certains pouvoirs ou mandats 
speciaux a un ou plusieurs Gerant(s), Associe(s) ou tiers, agissant seul 
ou conjointement, pour agir pour le compte de la Societe et engager la 
Societe envers les tiers tel que determine par la Gerance. 

12. Reunions du Conseil de Gerance et Resolutions 
Circulaires 

12.1Le Conseil de Gerance se reunira a la demande de tout 
Gerant. 

12.2Ce Gerant indiquera aux autres Gerants le lieu, la date, l'heure 
et l’ordre du jour de la reunion par avis ecrit ou par email. Cette 
notification sera rc^uc par tous les Gerants au moins vingt-quatre heures 
avant la reunion. Aucune convocation distincte ne sera requise pour les 
reunions se tenant en des lieux, dates et heures specifies dans un 
calendrier prealablement adopte par le Conseil de Gerance et en cas 
d'urgence. 

12.311 pourra etre passe outre la convocation mentionnee ci- 
dessus avec l’accord ecrit du/des Gerant(s) conceme(s) ou le 
consentement ecrit unanime de tous les Gerants donne a la reunion du 
Conseil de Gerance en question. 
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12.4A chaque reunion du Conseil de Gerance, le Conseil de 
Gerance nommera le president de la reunion en question par un vote de 
la majorite des Gerants presents ou representes a cette reunion. 

12.5Le Conseil de Gerance pourra egalement nornmer un 
secretaire, Gerant ou non, qui sera responsable de la tenue des proces- 
verbaux des reunions. 

12.6Les Gerants pourront participer et se faire representer aux 
reunions du Conseil de Gerance en designant par ecrit un autre Gerant 
comine son mandataire. 

12.7Les Gerants peuvent participer a une reunion du Conseil de 
Gerance par conference telephonique, par videoconference ou par tout 
moyen de telecommunication similaire permettant a plusieurs 
personnes de communiquer l’une avec l’autre. De telles participations 
doivent etre considerees comme equivalentes a une presence physique 
a la reunion en question. 

12.8Un quorum du Conseil de Gerance est atteint par la presence 
ou la representation d’une majorite des Gerants en fonction, a condition, 
le cas echeant, qu’au moins un Gerant de Categorie A et un Gerant de 
Categorie B soient presents. Les decisions seront prises a la majorite 
des votes des Gerants presents ou representes a la reunion concernee et 
cette majorite devra au moins, selon le cas, inclure un Gerant de 
Categorie A et un Gerant de Categorie B. 

12.9Les decisions du Conseil de Gerance sont prises par une 
majorite des Gerants presents ou representes a la reunion du Conseil de 
Gerance en question. En cas de parite des votes, le President du Conseil 
de Gerance n’a pas de voix preponderante. 

12.10 Les proces-verbaux des reunions du Conseil de 
Gerance doivent etre etablies par ecrit et signees par tous les Gerants 
presents ou representes a la reunion en question. Toutes les procurations 
y seront annexees. 

12.11 Une decision ecrite signee par tous les Gerants est 
reguliere et valable comme si elle avait ete adoptee a une reunion du 
Conseil de Gerance dument convoquee et tenue. Une telle decision 
pourra etre documentee soit par un seul ecrit signes par tous les Gerants 
soit par plusieurs ecrits separes ayant le meme contenu signes chacun 
par un ou plusieurs Gerants. 

12.12 Lorsqu'un seul Gerant a ete nomine, ce Gerant est 
investi des pouvoirs les plus etendus pour agir pour le compte de et 
engager valablement la Societe sans avoir a etablir des decisions ecrites 
ou des proces-verbaux des decisions du Gerant unique. 

12.13 Les copies ou extraits des proces-verbaux du Conseil 
de Gerance seront certifies par la Gerance. 

13. Representation de la Societe 

13.1 Lorsqu’un seul Gerant a ete nomine, la Societe sera engagee 
vis-a-vis des tiers par la signature individuelle de ce Gerant. 
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13.2Lorsque la Societe est geree par un Conseil de Gerance, la 
Societe sera engagee vis-a-vis des tiers par la signature conjointe de 
deux membres du Conseil de Gerance. 

13.3Nonobstant ce qui precede, la Societe sera engagee vis-a-vis 
des tiers uniquement par les signatures conjointes d’un gerant de 
categorie A et un gerant de categorie B si l’associe unique ou les 
Associes (selon le cas) ont qualifie les Gerants de gerants de categorie 
A et gerants de categorie B. 

13.4Nonobstant ce qui precede, la Societe sera egalement 
engagee vis-a-vis des tiers par toute personne a qui des pouvoirs valides 
de representation ont ete delegues par le gerant Unique ou le Conseil de 
Gerance, selon le cas. 

14. Conflit d'interets 

14.1Confonnement a ce qui suit, les regies du conflit d’interet 
telles qu’enoncees a l’article 57 de la Loi s’appliqueront. 

14.2Aucun contrat ou autre transaction entre la Societe et un tiers 
ne sera affecte ou invalide par le seul fait qu'un ou plusieurs 
representants valablement autorises de la Societe, y inclus notamment 
tout Gerant, pourront avoir un interet personnel direct ou indirect dans 
l’operation concernee. 

14.3Si le Gerant unique de la Societe ou tous les Gerants sont en 
conflit avec une operation particuliere, l’Assemblee Generate des 
Associes ou l’Associe Unique (selon le cas) se prononcera sur cette 
operation. 

15. Indemnisation des Gerants 

15.1 La Societe indeinnisera son ou ses Gerant(s) et (le cas 
echeant) ses heritiers, executeurs et administrateurs testamentaires, des 
dommages et des depenses raisonnables faites par celui/ceux-ci en 
relation avec toute action, proces ou procedure a laquelle il/ils a/ont pu 
etre partie en raison de sa/leur fonction passee ou actuelle de Gerant(s) 
de la Societe ou, a la demande de la Societe, de toute autre societe dans 
laquelle la Societe est associee ou creanciere et par laquelle il/ils 
n'est/ne sont pas autorise a etre indemnise(s) par cette autre societe. 

15.2L'indemnisation ne sera due que si le/les Gerant(s) ne sont 
pas condamnes lors d’une action, un proces ou une procedure pour 
grosse negligence ou faute grave. 

15.3En cas de reglement a l'amiable d'un conflit, des indemnites 
ne seront accordees que si et dans la mesure ou la Societe a re?u 
confinnation par son conseiller juridique que le/les Gerant(s) n’a/ont 
pas commis de violation a ses/leurs devoirs. 

15.4Le predit droit d’indemnisation n’exclut pas d’autres droits 
que le ou les Gerant(s) concerne(s) ou (le cas echeant) ses heritiers, 
executeurs et administrateurs testamentaires, peuvent revendiquer. 

16. Commissaire aux comptes 
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16. 1 Si aucun commissaire aux comptes n’est requis par les lois du 
Grand-Duche de Luxembourg et que la Societe compte plus de vingt- 
cinq (25) Associes, les comptes annuels de la Societe seront audites par 
un ou plusieurs commissaire(s) aux comptes, Associe(s) ou non. 

16.2Si aucun commissaire aux comptes n’est requis par les lois du 
Grand-Duche de Luxembourg et que la Societe ne compte pas plus de 
vingt-cinq (25) Associes, les Associes pourront, sans en etre obliges, 
faire auditer les comptes annuels par un ou plusieurs commissaire(s) 
aux comptes, Associe(s) ou non. 

16.3Le(s) commissaire(s) aux comptes sera/seront nomme(s) par 
les Associes qui determineront (i) leur nombre, (ii) leur remuneration et 
(iii) la duree de leur mandat. Le(s) commissaire(s) aux comptes 
resteront en fonction jusqu’a ce que leurs successeurs soient elus. Ils 
sont reeligibles et peuvent etre revoques a tout moment, avec ou sans 
motif, par les Associes. 

Associes 

17. Resolutions des Associes 

17.1 Les Associes prennent leurs decisions en adoptant des 
resolutions soit lors de reunions d’Associes ou, sous reserve des 
disposition des presents Statuts et des lois du Grand-Duche de 
Luxembourg, par resolutions ecrites. 

17.2Chaque part sociale donne droit a une voix, sauf disposition 
contraire prevue par les lois du Grand-Duche de Luxembourg. 

17.3Toute modification des Statuts devra etre approuvee par (i) 
la majorite du nombre des Associes et (ii) les trois-quarts du capital 
social emis, sauf disposition contraire prevue par les lois du Grand- 
Duche de Luxembourg ou par les presents Statuts. 

17.4Toutes autres resolutions des Associes seront adoptees par 
les Associes representant plus de la moitie du capital social emis de la 
Societe, sauf disposition contraire prevue par les lois du Grand-Duche 
de Luxembourg ou par les presents Statuts. Dans le cas ou le quorum 
ne serait pas atteint lors de la premiere reunion, les Associes seront 
convoques ou consultes une seconde fois, par lettre recommandee, et 
les decisions seront adoptees par une majorite des voix exprimees, 
independamment de la part du capital social emis represente. 

18. Resolutions ecrites 

18.1 Si la Societe ne compte pas plus de vingt-cinq (25) Associes, 
les decisions des Associes ne devront pas necessairement etre adoptees 
lors de reunions mais pourront egalement etre adoptees par voix 
circulaires. 

18.2Les resolutions a adopter par voix circulaire seront envoyees 
aux Associees par ecrit par la Gerance par courrier recommande, lettre, 
e-mail ou facsimile. Les Associes ont l’obligation de voter et de 
renvoyer leur bulletin de vote a la Gerance de la Societe par courrier 
recommande, lettre, e-mail ou facsimile endeans quinze (15) jours a 
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compter de la reception de la lettre. Tous les votes non emis durant cette 
periode seront consideres cornme une abstention de vote. 

18.311 est possible de deroger aux exigences enoncees au 
paragraphe 18.2 concemant l’adoption de resolutions ecrites par les 
Associes par decision ecrite unanime de tous les Associes dans une 
resolution ecrite appropriee ou autrement. 

18.4Les exigences enoncees au paragraphe 18.2 concernant 
l’adoption de resolutions ecrites par les Associes ne s’appliqueront pas 
si la Societe ne compte qu’un Associe. Toutes les resolutions adoptees 
par un Associe unique devront, en revanche, etre documentees par ecrit 
et signe par l’Associc unique. 

18.5Toutes les copies ou extraits des resolutions ecrites des 
Associes devront etre certifies par la Gerance. 

19. Assemblies des Associees 

19.111 sera necessaire de tenir une assemblee generale annuelle 
des Associes uniquement si la Societe compte plus de vingt-cinq (25) 
Associes. Dans ce cas, les presents Statuts seront modifies afin 
d’indiquer la date et l’heure auxquelles cette assemblee annuelle des 
Associes se tiendra. 

19.2Les assemblies extraordinaires des Associes sont 
convoquees conformement aux lois du Grand-Duche de Luxembourg 
par notification de la Gerance, du/des commissaire(s) aux comptes de 
la Societe ou de l’/des Associe(s) representant au moins la moitie du 
capital social emis de la Societe (selon le cas). 

19.3Une assemblee d'Associis ne pourra uniquement etre tenue a 
l’etranger si, selon la Gerance, cela est necessaire du a des circonstances 
de force majeure. 

19.4L'avis convoquant l'assemblee des Associes indiquera le lieu, 
la date, l’heure et l’ordre du jour de l’assemblee et sera envoyi au moins 
huit (8) jours avant l’assemblee. II pourra etre passe outre la 
convocation mentionnee ci-dessus par l’accord ecrit du/des Associe(s) 
concerne(s) ou le consentement ecrit unanime de tous les Associes lors 
de l’assemblee des Associes concernee. 

19.5Toute assemblee des Associes dument constitute represente 
tous les Associes de la Societe. 

19.6Si la Societe ne compte qu’un Associe unique, cet Associe 
Unique exerce les pouvoirs accordes a l'assemblee generale des 
Associees par la loi applicable et les presents Statuts. Les articles 194 a 
196 et 199 de la loi du 10 aout 1915 sur les societes commerciales, telle 
que modifiee de temps a autre, ne s'appliquent pas a ce cas de figure. 

20. Procedure lors des assemblies des Associes 

20.1Un Associe peut participer a une assemblee des Associes en 
designant par ecrit ou facsimile un representant, lequel ne doit pas 
necessairement etre Associe. 
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20.2L'/les Associe(s) peut/peuvent participer a une assemblee des 
Associes par conference telephonique, visioconference ou par tout autre 
moyen de communication similaire pennettant aux participants de 
communiquer entre eux. Cette participation equivaut a une presence 
physique a la reunion en question. 

20.3La Gerance peut determiner toutes les autres conditions qui 
doivent etre remplies pour participer a une assemblee des Associes. 

20.4Lors de chaque assemblee des Associes, les Associes 
nommeront le president de la reunion en question par un vote de la 
majorite des Associes presents ou represents a cette assemblee (le 

« President de 1' Assemblee des Associes »). 

20.5Le President de l'Assemblee des Associes designera un 
secretaire. Les Associes designeront un ou plusieurs scrutateur(s). Le 
President de 1' Assemblee des Associes conjointement avec le secretaire 
et le(s) scrutateur(s) formeront le bureau de l'assemblee generate (le 

« Bureau »). 

20.6Une liste de presence indiquant (i) le nom des Associees, (ii) 
le nombre de parts sociales qu'ils detiennent et, le cas echeant, (iii) le 
nom du representant, sera redigee et signee par les membres du Bureau. 

20.7Les proces-verbaux des decisions de l'assemblee des 
Associes seront rediges et signes par le Bureau. 

20.8Les copies ou extraits des proces-verbaux de l’assemblee des 
Associes seront certifies par la Gerance. 

Exercice social, distributions des gains 

2 1 . Exercice social 

2 1.1L’ exercice social de la Societe commence le premier jour du 
mois de janvier et finit le dernier jour du mois de decembre. 

22. Approbation des comptes annuels 

22.1 A la fin de chaque exercice social, les comptes sont arretes et 
la Gerance etablit les comptes annuels de la Societe confonnement aux 
lois du Grand-Duche de Luxembourg. 

22.2La Gerance soumettra les comptes annuels de la Societe 
au(x) commissaire(s) aux comptes, le cas echeant, pour revue et aux 
Associes pour approbation. 

22.3Tout Associe peut prendre connaissance des comptes annuels 
au siege social de la Societe tel que prevu par les lois du Grand-Duche 
de Luxembourg. 

23. Affectation des benefices 

23.1Sur les benefices nets de la Societe il sera preleve cinq pour 
cent (5%) pour la formation d’un fonds de reserve legale requis par les 
lois du Grand-Duche de Luxembourg. Ce prelev ement cessera d’etre 
obligatoire lorsque et aussi longtemps que la reserve legale atteindra dix 
pour cent (10%) du capital social souscrit de la Societe. Le solde des 
benefices peut etre utilise integralement ou en partie pour (i) absorber 
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les pertes existantes, le cas echeant, (ii) etre versee sur un compte de 
reserve ou de provision, (iii) etre reportee au prochain exercice social 
ou (iv) etre distribuee aux Associes en tant que dividende. 

23.2Apres allocation a la reserve legale referee a l’article 23.1, 
les Associes doivent determiner comment le reste des profits annuels 
sera distribue, en allouant la totalite ou partie du reste dans une reserve 
ou dans un compte de provision, en le reportant a E annee prochaine ou 
en le distribuant, ensemble avec les benefices reportes, les reserves 
distribuables, prime d’emission ou contribution au compte de capital 
des Associes, chaque part sociale autorisant a la meme proportion de 
cette distribution. 

23.3Pour chaque annee ou l’Assemblee Generate decide de 
distribuer un dividende tire des profits nets, de la reserve comptable et 
des reserves disponibles, en ce compris toute prime d’ emission, le 
montant alloue a cet effet sera distribue dans l’ordre suivant de priorite: 

les detenteurs de Parts Sociales de Categorie A auront droit a une 
distribution de dividendes en lien avec une telle annee d’un 
montant de zero virgule soixante pour-cent (0,60%) de la valeur 
nominale des Parts Sociales de Categorie A detenues par eux; 
ensuite 

les detenteurs de Parts Sociales de Categorie B auront droit a une 
distribution de dividendes en lien avec une telle annee d’un 
montant de zero virgule cinquante-cinq pour-cent (0,55%) de la 
valeur nominale des Parts Sociales de Categorie B detenues par 
eux; ensuite 

les detenteurs de Parts Sociales de Categorie C auront droit a une 
distribution de dividendes en lien avec une telle annee d’un 
montant de zero virgule cinquante pour-cent (0,50%) de la valeur 
nominale des Parts Sociales de Categorie C detenues par eux; 
ensuite 

les detenteurs de Parts Sociales de Categorie D auront droit a une 
distribution de dividendes en lien avec une telle annee d’un 
montant de zero virgule quarante-cinq pour-cent (0,45%) de la 
valeur nominale des Parts Sociales de Categorie D detenues par 
eux; ensuite 

les detenteurs de Parts Sociales de Categorie E auront droit a une 
distribution de dividendes en lien avec une telle annee d’un 
montant de zero virgule quarante pourcent (0,40%) de la valeur 
nominale des Parts Sociales de Categorie E detenues par eux; 
ensuite 

les detenteurs de Parts Sociales de Categorie F auront droit a une 
distribution de dividendes en lien avec une telle annee d’un 
montant de zero virgule trente-cinq pour-cent (0,35%) de la 
valeur nominale des Parts Sociales de Categorie F detenues par 
eux; ensuite 
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les detenteurs de Parts Sociales de Categorie G auront droit a une 
distribution de dividendes en lien avec une telle annee d’un 
montant de zero virgule trente pourcent (0,30%) de la valeur 
nominale des Parts Sociales de Categorie G detenues par eux; 
ensuite 

les detenteurs de Parts Sociales de Categorie H auront droit a une 
distribution de dividendes en lien avec une telle annee d’un 
montant de zero virgule vingt-cinq pour-cent (0,25%) de la 
valeur nominale des Parts Sociales de Categorie H detenues par 
eux; ensuite 

les detenteurs de Parts Sociales de Categorie I auront droit a une 
distribution de dividendes en lien avec une telle annee d’un 
montant de zero virgule vingt pour-cent (0,20%) de la valeur 
nominale des Parts Sociales de Categorie I detenues par eux; et 
ensuite 

les detenteurs de Parts Sociales de Categorie J auront droit de 
recevoir le restant de toute distribution de dividendes. 

Si 1’ ensemble de la derniere categorie de Parts Sociales restante 
(par ordre alphabetique, e.g., initialement la Categorie de Parts Sociales 
J) a ete annulee suite au rachat, achat ou au moment de la distribution, 
le restant de toute distribution de dividende devra etre alloue a la 
derniere categorie de Parts Sociales restante precedente dans le sens 
alphabetique contraire (e .g., initialement la Categorie de Parts Sociales 
I). 

Sous reserve de conditions (le cas echeant) prevues par la Loi et 
en conformite avec les dispositions qui precedent, les Gerants peuvent 
effectuer un paiement anticipe sur dividendes aux Associes. Les 
Associes fixent le montant et la date du paiement de ce paiement 
anticipe. 

24. Dividendes interimaires 

La Gerance est autorisee a verser des dividendes interimaires sur 
la base de comptes interimaires actuels et a condition que ces comptes 
interimaires montrent que la Societe ait suffisamment de fonds 
disponibles pour une telle distribution. 

Dissolution, liquidation 

25. Dissolution et liquidation 

25.1 La Societe peut etre dissoute par une decision des Associes 
deliberant aux memes conditions de quorum et de majorite que celles 
exigees pour la modification des Statuts, sauf disposition contraire des 
lois du Grand-Duche de Luxembourg. 

25.2En cas de dissolution de la Societe, la liquidation s’effectuera 
par les soins d’un ou de plusieurs liquidateur(s) nomme(s) par les 
Associes qui determineront leurs pouvoirs et leur remuneration. 

25.3Apres paiement de toutes les dettes et charges de la Societe, 
y inclus les taxes et frais de liquidation, l’actif net de la Societe sera 
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reparti equitablement entre tous les Associes au prorata du nombre de 
parts qu’ils detiennent. 

LOI APPLICABLE 

26. Loi applicable 

Toutes les matieres qui ne sont pas regies par les presents Statuts 
seront reglees conformement a la loi en vigueur. » 

DECLARATION 

Le notaire soussigne, qui comprend et parle l’anglais, declare que sur la demande 
du mandataire des parties contractantes, le present acte est redige en anglais, suivi 
d’une version franqaise. A la demande du meme mandataire et en cas de divergence 
entre le texte anglais et le texte franqais, la version anglaise fera foi. 

DONT ACTE, fait et passe a Petange, date qu’en tete des presentes. 

Et apres lecture faite et interpretation donnee au mandataire des parties 
comparantes, connue du notaire par son nom, prenom usuel, etat civil et domicile, 
cette personne a signe avec nous, le notaire, le present acte. 

(signe) Conde, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 18 juillet 2016 
Relation : EAC/20 16/1 6793 
Re?u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) ff, M. Halsdorf 
POUR EXPEDITION CONFORME 
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